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Scott, Sandi L.

From:	 Bauske, Shelly A.
Sent:	 Thursday, March 01, 2001 3:30 PM
To:	 Scott, Sandi L.
Subject:	 Money Received

Case No. PU-2207-00-333
Pathnet
$167.19

Case No. PU-2410-00-534
360networks (USA) inc
$257.17

17	 PU-2410-00-534	 Pages: 0

$257.17 received

1	 by 360networks (USA) inc.

03/02/2001	 CC: Comm Legal Illona Jerry .



APPROVED
DATE: 	 q--0/ 

MOTION

January 24, 2001

360networks (USA) inc.
Interexchange
Public Convenience & Necessity

360networks (USA) inc.
Local Exchange
Public Convenience & Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

I move the Commission bill 360networks (USA) inc. for costs incurred to

date in Case Nos. PU-2410-00-527, 360networks (USA) inc., Interexchange,

Public Convenience & Necessity and PU-2410-00-534, 360networks (USA) inc.,

Local Exchange, Public Convenience & Necessity.

16	 PU-2410-00-534	 Pages: 3

Utility Valuation Motion/Letter/Billing
Statement
by Public Service Commission

01/24/2001	 CC: Comm Legal Illona Jerry .



GI ria Geiger
Administrative Assistant
701-328-2401

Public Service Commission
State of North Dakota 

COMMISSIONERS

Bruce Hagen
President

Susan E. Wefald
Leo M. Reinbold

January 24, 2001

600 E Boulevard Ave. Dept. 408
Bismarck, North Dakota 58505-0480

e-mail: sab@oracle.psc.state.nd.us
TDD 800-366-6888

Fax 701-328-2410
Phone 701-328-2400

Executive Secretary
Jon H. Mielke

Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097

RE: Case No. PU-2410-00-527
360networks (USA) inc.
Interexchange
Public Convenience & Necessity

Case No. PU-2410-00-534
360networks (USA) inc.
Local Exchange
Public Convenience & Necessity

Enclosed is a copy of the statement approved at the January 24, 2001 Public
Service Commission meeting for the expenses incurred to date in Case Nos.
PU-2410-00-527 and PU-2410-00-534.

Under N.D.C.C. 49-21-01.7, these expenses are billed through the Valuation
Fund and must be paid for by the telecommunications company involved.

Please make your check payable to the Public Service Commission.

Sincerely,

Enc.



Billing Statement

January 24, 2001

360networks (USA) inc.
Interexchange
Public Convenience & Necessity

360networks (USA) inc.
Local Exchange
Public Convenience & Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

Expenses Incurred to Date:

Advertising Costs	 $257.17

Amount Due:

360networks (USA) inc. 	 $257.17

Send Payment To:

Public Service Commission
600 E Boulevard Ave Dept 408
Bismarck ND 58505-0480

Federal Tax ID 45-0309764



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc.
Interexchange
Public Convenience & Necessity

360networks (USA) inc.
Local Exchange
Public Convenience & Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 21st day of
December, 2000, she deposited in the United States Mail, Bismarck, North Dakota, two
envelopes with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Order

The envelope was addressed as follows:

Julie R Hawkins
360networks (USA) inc.
143 Union Blvd Ste 300
Lakewood CO 80228
Cert. No. 7000 0520 0022 8653 2952

Lance J M Steinhart
6455 East Johns Crossing Ste 285
Duluth GA 30097

Cert. No. 7000 0520 0022 8653 2969

Each address shown is the respective addressee's last reasonably ascertainable post
office address.

Subscribed and sworn to before me
this 21st day of December, 2000.

SEAL

15 PU-2410-00-534 Pages 2

CHARLENE A. MAGSTADT
Notary Public, State of NORTH DAKOTA
My Commission Expires Jan. 7, 2004

Affidavit of Service by Certified Mail

by Public Service Commission

12/21/2000	 CC: Comm Legal IIIona Jerry .
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Copies To:

State Library (8 copies)

Historical Society

Associated Press
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MOTION

December 20, 2006 ,

360networks (USA) inc.
Interexchange
Public Convenience and Necessity

360networks (USA) inc.
Local Exchange
Public Convenience and Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

I move the Commission adopt the Order and issue Certificates of Public

Convenience and Necessity to 360networks (USA) inc. to provide local and

interexchange telecommunications services throughout North Dakota, Case Nos. PU-

2410-00-527 and PU-2410-00-534.

JRUsdh

000534-51.doc

14	 PU-2410-00-534	 Pages: 1

Motion to Adopt Order

by Public Service Commission

12/21/2000	 CC: Comm Legal Illona Jerry .



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc.
lnterexchange
Public Convenience and Necessity

360networks (USA) inc.
Local Exchange
Public Convenience and Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

ORDER

December 20, 2000

On October 11, 2000, in Case No. PU-2410-00-527, 360networks (USA) Inc.
filed an application for a certificate of public convenience and necessity to provide
facilities-based interexchange telecommunications services throughout North Dakota.

On October 13, 2000, in Case No. PU-2410-00-534, 360networks (USA) Inc.
filed an application for a certificate of public convenience and necessity to provide
facilities-based local exchange telecommunications services throughout North Dakota.

On October 25, 2000, the Commission issued a Notice of Opportunity for Hearing
in these cases, which provided until November 30 th for receiving comments or hearing
requests. No comments or requests for hearing were received regarding either
application. The notice identified the following issues to be considered:

1. Fitness and ability of the applicant to provide service.

2. Adequacy of the proposed service.

3. The technical, financial and managerial ability of the
applicant to provide service.

On October 31, 2000, the Public Service Commission's Director of Accounting
filed a memorandum indicating that 360networks (USA), Inc. has the financial ability to
provide telecommunications service.

360networks (USA), Inc. is a Nevada Corporation headquartered at Lakewood,
Colorado and a wholly owned subsidiary of 360networks, Inc., also a Nevada
Corporation. 360networks (USA), Inc. is in the process of obtaining nation wide
authority and has been certified in several states and has not been denied authority in
any state. Biographical information provided by 360networks (USA), Inc. indicates that
its management and key personnel have extensive telecommunications_exnerience.

13	 PU-2410-00-634	 Pages:2

Order

by Public Service Commission

12/21/2000	 CC: Comm Legal Mona Jerry .



Leo M. Reinbold
Commissioner

Susan E efald
Commissioner

The Commission finds 360networks (USA), Inc. is fit, able, and has the technical,
financial and managerial ability to provide service.

Although 360networks (USA), Inc. intends to eventually offer local exchange
services, it will focus initially on providing non-switched dedicated and private line high-
capacity fiber optic transmission and access services to other carriers and internet
service providers. 360networks (USA), Inc. has already begun work to install a fiber
optic network in North Dakota. The Commission finds 360networks (USA), Inc.'s
proposed service is adequate.

In this Case, as in other cases in which statewide authority was requested, the
Commission will adhere to the precedent established in the AT&T certificate case, Case
No. PU-453-96-83. In AT&T, the Commission held that its determination of the public
interest with regard to the service territories of rural telephone companies is subject to
any future proceedings under Section 251(f)(1) or (2) of the Telecommunications Act of
1996 (47 U.S.C. §251(f)(1) or (2)). The Commission also held that granting the
certificate on a statewide basis is not a ruling that affects the rights of specific rural
telephone companies under 47 U.S.C. §251(f).

Order

The Commission Orders:

1. The applications of 360networks (USA), for certificates of public convenience and
necessity to provide facilities-based competitive local exchange and interexchange
services throughout North Dakota is GRANTED.

2. Granting 360networks (USA), Inc. a certificate to provide local exchange service
on a statewide basis does not affect the rights of rural telephone companies under 47
U.S.C. §251(f).

PUBLIC SERVICE COMMISSION

Order in Case Nos. PU-2410-00-527 and PU-2410-00-534
Page 2



Ex utive Secretary Commissione

STATE OF NORTH DAKOTA
Certificate of Public Convenience and Necessity

Certificate Number 4608

This is to certify that public convenience and necessity
require, and permission is granted for 360networks (USA)
inc., a telecommunications public utility, to provide statewide
local exchange telecommunications services, with facilities, in
North Dakota.

This certificate is issued in Case No. PU-2410-00-534
and is conditioned upon 360networks (USA) inc. securing the
franchise or other authority of the proper municipal or other
authority for the exercise of these rights and privileges.

Bismarck, North Dakota, December 20, 2000.

ATTEST:	 PUBLIC SERVICE COMMISSION

12	 PU-2410-00-534	 Pages: 1

Certificate of Public Convenience and
Necessity No. 4608

by Public Service Commission

12/21/2000	 CC: Comm Legal Illona Jerry .
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December 6, 2000

Res •	 ully submi

J ie R. Ha ns
Assistant General Counsel

360networks (USA) inc.
143 Union Boulevard

Suite 300
Lakewood, Colorado

80228
(t) 303.854.5000

(f) 303.854.5100
www.360.net

Mr. Jon Mielke
Executive Secretary
Public Service Commission
State Capitol
600 E. Blvd.
Bismarck, ND 58505-0480

ND PUBLIC SERVICE COMMISSIONPUBLIC UTILITIES DIVISION

RE: Maps of 360networks' North Dakota Facilities

Dear Mr. Mielke:

Pursuant to the December 6, 2000 Informal Hearing, please find the enclosed
maps illustrating 360networks (USA) inc.'s Proposed Fiber Optic Route in the
State of North Dakota.

If you have any questions regarding this information, please contact the
undersigned.

11	 PU-2410-00-534	 Pages: 2

Map of the proposed fiber optic route

by 360networks (USA) inc

12/07/2000	 CC: Comm Legal Illona Jerry .
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INFORMAL AGENDA

December 6, 2000

PU-2410-00-527

PU-2410-00-534

PU-2417-00-548

PU-418-00-555

PU-418-00-556

PU-401-00-593

PU-2453-00-632

360networks (USA) inc.
lnterexchange
Public Convenience and Necessity

360networks (USA) inc.
Local Exchange
Public Convenience and Necessity

James Valley Cooperative Telephone Company
Local Exchange
Public Convenience and Necessity

BEK Communications Cooperative
Designated Eligible Carrier
Application

BEK Communications Cooperative
Local Exchange
Public Convenience and Necessity

Otter Tail Power Company
WAPA Bill Crediting Program
Tariff

Park Avenue Apartments
Master Meter Waiver
Approval
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Informal Hearing held	 Informal Hearing held
by Public Service Commission 	 by Public Service Commission
12/062000	 CC: Comm Legal Illona Jerry . 	 12/062000	 CC: Comm Legal PUD (3)
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Informal Hearing held

by Public Service Commission

12/062000	 CC: Comm Legal Illona Jerry .
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	 Pages: 0

Informal Hearing held

by Public Service Commission

12/062000	 CC: Comm Legal PUD (3)

Informal Hearing held

by Public Service Commission

12/062000	 CC: Comm Legal PUD (3)
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Informal Hearing held

by Public Service Commission

12/06/2000	 CC: Comm Legal PUD (3)



S* Iay of  qwei3ber  A.Dd and sworn to before me this

LAURIE SCHAFFER
Notary Public, STATE OF NORTH DAKOTA
My Commission Expires DEC. 1, 2005

SCH4
......

•• 	 c't"

nTA R
9	 PU-2410-00-534	 Pages: 11

Affidavit of Publication
State of North Dakota )

County of Burleigh	 )	 clr

	 C,', being duly sworn state as follows:, 

1. I am the designated agent, under the provisions and for the purposes of, Section 31-04-06,
NDCC, for the newspapers listed on the attached exhibits.

2. The newspapers listed on the exhibits published the advertisement of: 

ne_k uDor time(s)
as required by law or ordinance.

3. All of the listed newspapers are legal newspapers in the State of North Dakota and, under the
provisions of Section 46-05-01, NDCC, are qualified to publish any public notice or any matter
required y law or ordinance to 	 rinted or publis	 a newspaper in North Dakota.

Sign

Affidavit of Publication

by North Dakota Advertising Service, Inc.

7	 PU-2410-00-527	 Pages: 11
I mAnnnn r-r‘•	 I etc..'

10	 PU-2417-00-548	 Pages: 11
Affidavit of Publication

by North Dakota Advertising Service, Inc.

12/042000	 CC: Comm Legal Illona Jerry .

Affidavit of Publication

by North Dakota Advertising Service, Inc.

1 ,)/rIttonnn	 CC: Comm Legal PUD (3)



Notary Public

STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc.	 Case No. PU-2410-00-534
Local Exchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 31st day of
October, 2000, she deposited in the United States Mail, Bismarck, North Dakota, one
envelope with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Staff Memo on Financial Ability

The envelope was addressed as follows:

Lance J M Steinhart
6455 E Johns Crossing Ste 285
Duluth GA 30097
Cert. No. 7099 3400 0014 4513 7528

Each address shown is the respective addressee's last reasonably ascertainable post
office address.

Subscribed and sworn to before me
this 31st day of October, 2000.

SEAL
SANDRA L. SCOTT

Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004

8	 PU-2410-00-534
	 Pages: 1

Affidavit of Service by Certified Mail

by Public Service Commission

11/01/2000	
CC: Comm Legal !Ilona Jerry .



To:	 Jon Mielke

From: Mike Diller

Date: October 31, 2000

Re:	 360networks inc.
Local Exchange PC&N
Case No. PU-2410-00-534

COMMISSIONERS

Bruce Hagen
President

Susan E. Wefald
Leo M. Reinbold

Public Service Commission
State of North Dakota

Memorandum	 NORTH DAIS, Boulevard Ave. Dept. 408
PUBLIC sameg North Dakota 5 05-0480

,I..	 .	 EXECUTIVE SECRETARY TDD 800366-6888
CONIMISSIMII: sab@oracle.psc.ate.nd.us

Pax 101-328-2410
Phone 701-328-2400

Executive Secretary
Jon H. Mielke

The following is written to provide the commission with a very limited
review of this case regarding the financial ability of the applicant to
provide service in North Dakota.

360networks inc. is a publicly traded company. According to
financial information provided for the year ended 1999, the
Company has sufficient equity to provide service in North Dakota.

The Telecommunications Act of 1996 established a national policy
to create a competitive environment for telephone service.
360networks Inc. is one of many companies responding to the Act.

I see no reason to deny the applicant's request.

In accordance with the Commission's wishes, I have served this
document on the applicant.

7	 PU-2410-00-534
	

Pages: 1

Staff Memo on Financial Ability

by Public Service Commission

11/01/2000	 CC: Comm Legal Illona Jerry .



STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc.
lnterexchange
Public Convenience & Necessity

360networks (USA) inc.
Local Exchange
Public Convenience & Necessity

James Valley Cooperative Telephone Company
Local Exchange
Public Convenience & Necessity

Case No. PU-2410-00-527

Case No. PU-2410-00-534

Case No. PU-2417-00-548

AFFIDAVIT OF SERVICE BY CERTIFIED MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 26th day of
October, 2000, she deposited in the United States Mail, Bismarck, North Dakota, three
envelopes with certified postage, return receipt requested, fully prepaid, securely sealed
and each containing a photocopy of:

Notice of Opportunity for Hearing

The envelope was addressed as follows:

Julie R Hawkins
360networks (USA) inc.
143 Union Blvd Ste 300
Lakewood CO 80228
Cert. No. 7099 3400 0014 4513 7337

Kent Hyde
Hyde & Allred Law Office LLP
1001 1 st Ave SE
Aberdeen SD 57401-4702
Cert. No. 7099-3400 0014 4523 7436

Lance J M Steinhart
6455 East Johns Crossing Ste 285
Duluth GA 30097

Cert. No. 7099-3400 0014 4523 7375

6	 PU-2410-00-534	 Pages: 2

Affidavit of Service by Certified Mail

by Public Service Commission

10/26/2000	 CC: Comm Legal Illona Jerry .



Notary Public

Each address shown is the respective addressee's last reasonably ascertainable post
office address.

Subscribed and sworn to before me
this 26th day of October, 2000.

SEAL

SANDRA L. SCOTT
Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004



Subscribed and sworn to before me
this 26th day of October, 2000.

SANDRA L. SCOTT
Notary Public, STATE OF NORTH DAKOTA
My Commission Expires JUNE 11, 2004

5	 PU-2410-00-534
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc.	 Case No. PU-2410-00-527
Interexchange
Public Convenience and Necessity

360networks (USA) inc.	 Case No. PU-2410-00-534
Local Exchange
Public Convenience & Necessity

James Valley Cooperative Telephone Company 	 Case No. PU-2417-00-548
Local Exchange
Public Convenience & Necessity

AFFIDAVIT OF SERVICE BY ORDINARY MAIL OR E-MAIL

STATE OF NORTH DAKOTA
COUNTY OF BURLEIGH

Sharon Helbling deposes and says that:

she is over the age of 18 years and not a party to this action and, on the 26th day of
October, 2000, she deposited in the United States Mail, Bismarck, North Dakota,
envelopes by first class mail, fully prepaid, securely sealed, each containing a
photocopy of:

Notice of Opportunity for Hearing

The envelopes were addressed as follows:

See Attached List

Each address shown is the respective addressee's last reasonably ascertainable post
office address.

Affidavit of Service by Ordinary Mail or
E-Mail
by Public Service Commission

10/26/2000	 CC: Comm Legal Illona Jerry .
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Copies To:

State Library (8 copies)

Historical Society

Associated Press



wahlgren@rus.usda.gov
	

bberkenpas@m Ausa.com

Wayne Ahigren
	

Barb Berkenpas

wbrudvik@ohnstadlaw.com
	

donlee@martin-associates.com

William Brudvik
	

Don Lee

jxpet23.uswest.com
	

lisestrom@dwt.com

Janis Peterson
	

Lise Strom

harumiyamamato@dwt.com
	

ruth.holder@teligent.com

Harumi Yamamoto
	

Ruth Holder

nlarsen@nvc.net

Clint Hanson
Accent Communications Inc
235 E 1st Ave
Groton SD 57445

jlchapman@acomminc.com

Jerry Chapman
Acomm Inc
510 1st Ave N Ste 203
Minneapolis MN 55403-0343

smassey@bepc.com
	

jtmgr@bektel.com

Sheryl Massey
	

Jerome Tishmack
Basin Electric Power Coop
	

BEK Communications Cooperative
1717 E Interstate Ave	 PO Box 230
Bismarck ND 58501-0564

	
Steele ND 58482-0230

jtmgr@bektel.com
	

ken@staff.ctctel.com

Jerome Tishmack
	

L Dan Wilhelmson
BEK Communications I Inc
	

Consolidated Comm Networks Inc
PO Box 230
	

PO Box 1077
Steele ND 58482-0230

	
Dickinson ND 58601-1077

ken@staff.ctctel.com
	

ken@staff.ctctel.com
L Dan Wilhelmson
	

L Dan Wilhelmson
Consolidated Telcom Inc
	

Consolidated Telephone Cooperative
PO Box 1077
	

PO Box 1077
Dickinson ND 58601-1077

	
Dickinson ND 58601-1077



drtc@drtel.net
Darren Moser
Dickey Rural Telephone Cooperative
PO Box 69
Ellendale ND 58436-0069

glenn.richards@shawpittman.com
Glenn Richards
Glenn Richards
ShawPittman
2300 N St NW

rlaqua@rrv.net
Ronald Laqua
Halstad Telephone Company
PO Box 55
Halstad MN 56548-0055

dclark@hq.idt.net
Diane Clark
IDT America, Corp.
520 Broad St 7th Fl
Newark NJ 07102

kander@ictc.com
Keith Anderson
Inter-Community Telephone Co. II
PO Box 8
Nome ND 58062-0008

nschmid@acginc.net
Neil Schmid
Ionex Communications North Inc
5710 LBJ Frwy Ste 215
Dallas TX 75240

michel.murray@mci.com
Michel Murray
MCI WorldCom Inc
707 17th St Ste 3600
Denver CO 80202

meredith.gii	 d@gecapital.com
Meredith Gifford
GE Capital Comm Services Corp
6540 Powers Ferry Rd
Atlanta GA 30339

cooperstown@m1gc.com
Ray Brown
Griggs County Telephone Company
Cooperstown ND 58425

hold@texas.net
Dana Wilson
Home Owners Long Distance Inc
8647 wurzbach Rd #M-1
San Antonio TX 78240-1245

kander@ictc.com
Keith Anderson
Inter-Community Telephone Co
PO Box 8
Nome ND 58062-0008

itci@means.net
Bruce Reuber
Interstate Telcom Consulting Inc
130 Birch Ave W
Hector MN 55342-0668

skat@means.net
Steven Katka
Loretel Systems Inc
13 E 4th Ave
Ada MN 56510

skillebrew@deltacom.com
Sharon Killebrew
McLeodUSA

john_sullivan@cable.comcast.com
John Sullivan
McLeodUSA

wheaston@mcleodusa.com
William Heaston
McLeodUSA
P 0 Box 3177
Cedar Rapids IA 52406-3547



amy.ibis@dtg.com
Amy Ibis
McLeodUSA
140 North Phillips Ave Ste 404
Sioux Falls SD 57104-6711

sbunn@m1gc.com
Shelie Bunn
Moore & Liberty Telephone Co
Enderlin ND 58027

dhill@ndarec.com
Dennis Hill
ND Assn Rural Electric Coops
PO Box 727
Mandan ND 58554-0727

lclemens@nft.net
Larry Clemens
Noonan Farmers Tele Co
Noonan ND 58765

cajuul@norstan.com
Cathy Juul
Norstan Network Services Inc
P 0 Box 5715
Minnetonka MN 5534333-57

klund@nccray.com
Kenneth Lund
Northwest Communications Corp
PO Box 38
Ray ND 58849-0038

jram@erols.com
John Ramsey
Parcel Consultants Inc
150 Commerce Rd
Cedar Grove NJ 07009

gerrya@midr1	 's.com
Gerry Anderson
Mid-Rivers Telephone Coop Inc
Po Box 280
Circle MT 59215-0280

hfuglest@ndarec.com
Harlan Fugelsten
ND Assn Rural Electric Coops
PO Box 727
Mandan ND 58554-0727

pschaner@ndarec.com
Patti Schaner
ND Assn Rural Electric Coops
PO Box 727
Mandan ND 58554-0727

rer@norlight.com
Robert E Rogers
NorLight Inc
275 N Corporate Dr
Brookfield WI 53045

pagndta@btigate.com
Patricia Gisinger
North Dakota Telephone Assoc
PO Box 2614
Bismarck ND 58502-2614

royce@restel.net
Royce Aslakson
Parcel Consultants Inc
150 Commerce Rd
Cedar Grove NJ 07009

ddunning@polarcomm.com
David Dunning
Polar Commun Mut Aid Corp
PO Box 270
Park River ND 58270-0270

ddunning@polarcomm.com
	

ddunning@polarcomm.com
David Dunning
	

David Dunning
Polar Telcom Inc
	

Polar Telecommunications Inc

PO Box 270
	

PO Box T
Park River ND 58270-0270

	
Park River ND 58270



jvonduyke@phoneforall.com
Jeff walker
Preferred Carrier Services Inc
14681 Midway Rd Ste 105
Dallas TX 75244

pam@tnics.com
Pamela Harrington
RC Communications Inc
PO Box 197
New Effington SD 57255-0197

ardondoran@rrt.net
Ardon Doran
Red River Telecom Inc
PO Box 136
Abercrombie ND 58001-0136

mbrestel@ndak.net
Marcia Burckhard
Reservation Telephone Cooperative
Parshall ND 58770

protel@citii	 ..com
Scott Lee
Protel Advantage Inc
1144 Larpenteur Ave W
St Paul MN 55113-6317

ardondoran@rrt.net
Ardon Doran
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PO Box 136
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Jan Boschee
Reservation Telephone Cooperative
Parshall ND 58770
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Pamela Harrington
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New Effington SD 57255

warrenlh@srttel.com
Warren Hight
Souris River Tele Coop
PO Box 2027
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stevedl@srttel.com
Steve Lysne
SRT Communications Inc
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Minot ND 58702-0789

lynnan@srttel.com
Lynn Nelson
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789

suelh@srttel.com
Sue Hamilton
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789

christm@srttel.com
Chris Morsefield
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789

johnar@srttel.com
John Reiser
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789

davidrs@srttel.com
David Smith
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789

kimrw@srttel.com
Kim Weydahl
SRT Communications Inc
P 0 Box 789
Minot ND 58702-0789
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thomasc@totaltel.com
	

bpipkin@touchl.com

Tom Carroll
	

Leigh Ann Wooten
TotalTel Inc
	

Touch 1 Long Distance Inc

150 Clove Rd 8th Fl
	

100 Brookwood Rd

Little Falls NJ 07424
	

Atmore AL 36502

maryg@uslink.net

Mary Goodman
U S Link Inc
200 2nd St
Pequot Lakes MN 56472

kjvannin@usgs.gov

U Vannin
U S Geological Survey

ralyana@uswest.com
Richard Alyanak
U S WEST

smacint@uswest.com

Scott Macintosh
U S WEST Communications Inc
PO Box 5508
Bismarck ND 58502-5508

lahall@usgs.gov

Lenora Hall
U S Geological Survey

afranklin@us-south.net
Anne Franklin
U S South Communications Inc
250 Williams St Ste 2360
Atlanta GA 30303

kblicke@uswest.com
Kent Blickensderfer
U S WEST Communications Inc
PO Box 5508
Bismarck ND 58502-5508

jmunn@uswest.com

John Munn
U S WEST Communications Inc
1801 California Rm 5100
Denver CO 80202

saberry@uswest.com

Sharon Berry
U S WEST Communications Inc
409 1st Ave N
Fargo ND 58102-4802

sschwan@uswest.com

Suzy Schwandt
U S WEST Communications Inc.
U 0 Box 5508
Bismarck ND 58502-5508



johng@unidial.com
John Greive
UniDial Communications Inc
1901 Eastpoint Pkwy
Louisville KY 40223

tsusak@vocall.com
Tony Susak
VoCall Communications Corp
284 Sheffield St
Mountainside NJ 07092

kander@ictc.	 1
Keith Anderson
Valley Communications Inc
P 0 Box 8
Nome ND 58062

bonniek@westriv.com
Bonnie Krause
West River Telecomm Coop
PO Box 467
Hazen ND 58545-0467

pihland@means.net
Paul ihland
Wolverton Telephone Company
Wolverton MN 56594



Myer Shark
2277 Gene Autry Trail Unit C
Palm Springs CA 92264

Ann Faught
Absaraka Co-op Tele Co
Absaraka ND 58002

Mark waind
Altru Health System
1200 South Columbia Rd
Grand Forks ND 58201

Arch Paging
11437 Valley View Rd
Eden Prairie MN 55344

Jack Medaris
Atlas Communications LTD
484 Norristown Rd Ste 123
Blue Bell PA 19422

Jennifer Whitley
Business Discount Plan Inc
3780 Kilroy Arpt Wy
Long Beach CA 90806

Scott Geston
Cable One of Fargo
P 0 Box 10624
Fargo ND 58106-0624

Choctaw Communications Inc
1600 viceroy
Dallas TX 75235

Myer Shar
Knollwood Place Apts #221
3630 Phillips Pkwy
St Louis Park MN 55426

ACN Communications Services Inc
32991 Hamilton Ct
Farmington Hills MI 48334

John Summers
AmeriTel Pay Phones Inc
8201 Tristar Dr
Irving TX 75063-2816

Leeann Brunnette
AT&T
321 E Walnut St
Des Moines IA 50309

Dorothy Jones
Bell Atlantic Communications Inc
1320 N Courthouse Rd 9th Fl
Arlington VA 22201

John Session
Cable & Wireless Comm Inc
8219 Leesburg Pike
Vienna VA 22182

Charles Steese
Charles W Steese
U S WEST
1801 California St Ste 5100
Denver CO 80202

Robert Fallan
Coast International
14303 W 95th St
Lenexa KS 66215-5210

Comcast Telecommunications
1500 Market St
Philadelphia PA 19102

Murray Barr
Competitive Strategies Group Inc
70 East Lake St 7th Fl
Chicago IL 80112

Molli Harper
Commnet Cellular Inc
8350 E Crescent Pkwy Ste 400
Englewood CO 80111

Elaine McHale
Concert Communications Sales LLC
295 N Maple Ave Rm 5463A2
Basking Ridge NJ 07920



D D D Calling Inc
5120 woodway Ste 8020
Houston Tx 77056

Robert Hill
Dakota Central Telecom I
PO Box 299
Carrington ND 58421-0299

DSLnet Communications LLC
545 Long wharf Dr
New Haven CT 06511

Excel Communications Inc
8750 N Central Expswy Ste 2000
Dallas TX 75231

Framco Inc
P 0 Box 2711
Fargo ND 58108

Craig Brewerton
Geo Economics
PO Box 4272
Missoula MT 59806-4272

Robert Hi
Dakota Central Tele Coop
PO Box 299
Carrington ND 58421-0299

Dickey Rural Communications Inc
PO Box 69
Ellendale ND 58436-0069

Easton Telecom Services Inc
4646 W Streetsboro
Richfield OH 44286

Lawrence Freedman
Fleischman & Walsh
1400 16th ST NW
Washington DC 20036

Ronald Rodemerk
Frontier Comm International
180 S Clinton Ave
Rochester NY 14646-0500

Lucille Nilson
Griggs County Telephone Company
Cooperstown ND 58425

Group Long Distance Inc
6600 N Andrews Ave Ste 140
Ft Lauderdale FL 33309

IdeaOne Telecom Group LLC
3239 39th St SW
Fargo ND 58104

Sue Wei ske
Ionex Communications North Inc
5710 LBJ Frwy Ste 215
Dallas TX 75240

HJN Telecom Inc
3235 Satellite Blvd Bldg 400 Ste 300
Duluth GA 30096

Lance Sentman
International Telcom Ltd
417 2nd Ave W

Seattle WA 98119

Nanette Edwards
ITC DELTACOM INC

4092 Memorial Pkwy SW
Huntsville AL 35802-1382

Larry Barnes
IXC/SSC-Regulatory Affairs
1122 S Capital of TX Hwy
Austin TX 78746-6426

Katherine E Ford
U S WEST
1801 California St Ste 5100
Denver CO 80202



Thomas K Crowe
Law offices of Thomas K Crowe PC
2300 M St NW Ste 800
Washington DC 20037

LDM Systems Inc
430 Park Ave 5th Fl
New York NY 10022

Jan Lowe
Long Dist Consolidated Billing Co
145 S Livernois Rd #199
Rochester MI 48307-1837

MClmetro Access Transmission Services
1801 Pennsylvania Ave NW
Washington DC 20006

Carolyn Fodor
MIDCOM Communications Inc
26913 Northwestern Hwy #165
Southfield MI 48034

Mid-Rivers Telephone Coop Inc
P 0 Box 280
Circle MT 59215

Mark wilhelmi
Midstate Telephone Co
PO Box 400
Stanley ND 58784-0400

Mike Strand
MITS
PO Box 5237
Helena MT 59604-5237

Dave Crothers
NDATC
Box 1144
Mandan ND 58554-1144

LCI International Telecom Corp
4650 Lakehurst Ct
Dublin OH 43017

Level 3 Communications LLC
3555 Farnam St
Omaha NE 68131

Marilyn Foss
MCI WorldCom Inc
707 17th St Ste 3600
Denver CO 80202

McLeodUSA
P 0 Box 3177
Cedar Rapids IA 52406-3177

Midcontinent Communications
410 South Phillips Ave
Sioux Falls SD 57104

Gordon wilhelmi
Midstate Communications Inc
PO Box 400
Stanley ND 58784-0400

Minnesota Independent Equal Access
Corp
10300 6th Avenue N
Plymouth MN 55441

MVX Communications LLC
100 Rowland way Ste 145
Novato CA 94945

Richard Thronson
Nemont Telephone Cooperative Inc
Scobey MT 59263

Sharon Meinhart
NetLogix Telecom Inc
	

Net-tel Corporation
501 Bath St
	

1023 31st St NW
Santa Barbara CA 93101
	

Washington DC 20007



Sandra Adams
NewPath Holdings Inc
4364 114th St
Des Moines IA 50322

Dave Dircks
North Dakota Telephone company
PO Box 180
Devils Lake ND 58301-0180

Patrick Delaney
Overlook Communications International
1325 North Meadow Pkwy #5110
Roswell GA 30076

Bryan Engle
Parcel Consultants Inc
150 Commerce Rd
Cedar Grove NJ 07009

Nextel West Corp
2001 Edmund Halley Dr
Reston VA 20191-3436

Holly Sasscer
Operator Communications Inc
3530 Forest Ln Ste 200
Dallas TX 75234-7910

Pamcomm
P 0 Box 5200
Sioux Falls SD 57117-5200

Primus Telecommunications Inc
1700 old Meadow Rd 3rd Fl
McLean VA 22102

Jan Sebby
Pringle and Herigstad P C
PO Box 1000
Minot ND 58702-1000

Heather Troxell
Qwest Communications Corporation
4250 Fairfax Dr
Arlington VA 22203

RCN Long Distance Company
105 Carnegie Ctr
Princeton NJ 08540

Quintelco Inc
1 Blue Hill Plaza
Pearl River NY 10965

Dean Polkow
RCC Network Inc
PO Box 2000
Alexandria MN 56308-2000

Gene Sloan
Reservation Telephone Cooperative
Parshall ND 58770

Sandra Adams
	

Skyland Technologies Inc
NewPath Holdings Inc
	

P 0 Box 5237
4364 114th St
	

Helena MT 59604-5237
Des Moines IA 50322

Lisa Dabkowski
	

Andrew Jones
SNET America Inc
	

Sprint
6 Devine St 1st Fl
	

8140 Ward Pkwy Flr 5E
North Haven CT 06743
	

Kansas City MO 64114

Randy Burckhard
	

Harris Saele
SRT Communications Inc
	

T P C Inc
P 0 Box 789
	

PO Box 180
Minot ND 58702-0789
	

Devils Lake ND 58301-0180



Target Telecom Inc
1515 S Federal Hwy Ste 400
Boca Raton FL 33432-7451

Thomas Cirrito
Telco Communications
1100 Wilson Blvd Ste 1425
Arlington VA 22209-2297

Al Bosch
Tele-Beep Company
PO Box 7072
Bismarck ND 58502-7072

Regulato. Analyst
Technologies Management Inc
PO Drawer 200
winter Park FL 32790-0200

Jack Medaris
Telco Partners Inc
484 Norristown Rd Ste 123
Blue Bell PA 19422

Tele-Tech Inc
2900 W 11th St
Sioux Falls SD 57104-3660

Liz Petroni
Teltrust Comm Services Inc
6322 S 3000 East
Salt Lake City UT 84121

Kenneth Carlson
Turtle Mountain Communications
PO Box 729
Langdon ND 58249-0729

Dick Boyer
U S West Interprise America Inc
1999 Bdwy Rm 700
Denver c0 80202

Sam Billingsley
United States Advanced Network Inc
3000 Nrothwoods Pkwy Ste 140
Norcross GA 30071

Dennis Houston
Universal Network Services of ND
1572 North Batavia St Ste 1A
Orange CA 92867

T-Netix Inc
67 Inverness Drive E
Englewood CO 80112

Richard Alyanak
U S WEST Communications Inc
1801 California St Rm 4700
Denver CO 80202

Giuseppe Vitale
UKI Communications Inc
500 N Rainbow Blvd Ste 300
Las Vegas NV 89107

Kenneth Carlson
United Telephone Mut Aid Corp
Langdon ND 58249

Telecomm Dept
University of North Dakota
Box 8193
Grand Forks ND 58202-7141

USBG Inc
	

Val-Ed Joint Venture LLP
5601 W 120th St
	

150 2nd St SW
Alsip IL 60658
	

Perham MN 56573

Randy Houdek
	

Mick Grosz
Venture Communications Inc
	

West River Communications Inc
PO Box 157
	

PO Box 467
Highmore SD 57345-0157
	

Hazen ND 58545-0467



Doris Cooper
	

Mick Gros.
West River Long Distance Co
	

West River Telecomm Coop
PO Box 467
	

PO Box 467
Hazen ND 58545-0467
	

Hazen ND 58545-0467

Western CLEC Corporation
	

Z-Tel Communications Inc
3650 131st Ave SE #400
	

601 S Harbour Island Blvd Ste 220
Bellevue WA 98006
	

Tampa FL 33602-5925



Helbling, Sharon D.

From:	 Helbling, Sharon D.
Sent:	 Thursday, October 26, 2000 8:52 AM
To:	 'ndna'
Subject:	 Otter Tail Power Company Notice of Filing and Notice of Hearing. Case No. PU-401-00-108

Please have the attached Notice of Filing and Notice of Hearing and Map published in the next
issue of the official Sargent County newspaper. Could you also print this Notice and Map( I
will fax the map to you) as a "News Item Only" article.

The notice and map must be published by November 9th in order for us to meet our legal
obligations, and again during the week of November 20th. The map must be published as is.
If you cannot meet these requirements, please call me at 701-328-4076.

Please direct the bill to the Public Service Commission, along with a tear sheet for billing
purposes. If you have any questions, give me a call.

Thank you.

Sharon Helbling
Public Utilities Division

alert.txt

4	 pU-2410-00-534	 Pages: 1

Notice e-mailed to NDNA requesting
publication
by Public Service Commission

1	 10/26/2000	 CC: Comm Legal !Ilona Jerry .



MOTION
	 DfiTa.	 ;25-00 

October 25, 2000

360networks (USA) inc.	 Case No. PU-2410-00-527
Interexchange
Public Convenience and Necessity

360networks (USA) inc.	 Case No. PU-2410-00-534
Local Exchange
Public Convenience and Necessity

James Valley Cooperative Telephone Company 	 Case No. PU-2417-00-548
Local Exchange
Public Convenience and Necessity

I move the Commission issue a Notice of Opportunity for Hearing in the

applications of 360networks (USA) inc. for Certificates of Public Convenience and

Necessity to provide local and interexchange telecommunications services throughout

North Dakota, Case Nos. PU-2410-00-527 and PU-2410-00-534; and in the application

of James Valley Cooperative Telephone Company for a Certificate of Public

Convenience and Necessity to provide local exchange telecommunications service in

the Hecla, South Dakota exchange, serving North Dakota customers, Case No. PU-

2417-00-548.

JRUsdh

000534-2.doc

3	 PU-2410-00-534
	

Pages:1

Motion
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STATE OF NORTH DAKOTA

PUBLIC SERVICE COMMISSION

360networks (USA) inc. 	 Case No. PU-2410-00-527
Interexchange
Public Convenience and Necessity

360networks (USA) inc. 	 Case No. PU-2410-00-534
Local Exchange
Public Convenience and Necessity

James Valley Cooperative Telephone Company 	 Case No. PU-2417-00-548
Local Exchange
Public Convenience and Necessity

NOTICE OF OPPORTUNITY FOR HEARING

October 25, 2000

On October 11, 2000, in Case No. PU-2410-00-527, 360networks (USA) Inc.
filed an application for a certificate of public convenience and necessity to provide
facilities-based interexchange telecommunications services throughout North Dakota.

On October 13, 2000, in Case No. PU-2410-00-534, 360networks (USA) Inc.
filed an application for a certificate of public convenience and necessity to provide
facilities-based local exchange telecommunications services throughout North Dakota.

On October 18, 2000, in Case No. PU-2417-00-548, James Valley Cooperative
Telephone Company, using the trade name "James Valley Telecommunications", filed
an application for a certificate of public convenience and necessity to provide facilities-
based local exchange telecommunications services to North Dakota customers served
from the Hecla, South Dakota exchange.

The issues to be considered in this matter are:

1. Fitness and ability of the applicant to provide service.

2. Adequacy of the proposed service.

3. The technical, financial and managerial ability of the
applicant to provide service.

Those interested are invited to comment on this application in writing. Persons
desiring a hearing must file a written request identifying their interest in the proceeding
and the reasons for requesting a hearing. Comments and requests for hearings must

2	 PU-2410-00-534	 Pages: 2

Notice of Opportunity for Hearing

by Public Service Commission

10/25/2000	 CC: Comm Legal Illona Jerry .



be received by November 30, 2000. If deemed appropriate, the Commission can
determine the matter without hearing.

For more information contact the Public Service Commission, State Capitol,
Bismarck, North Dakota 58505, 701-328-2400; or Relay North Dakota 1-800-366-6888
TTY. If you require any auxiliary aids or services, such as readers, signers, or Braille
materials please notify Jon Mielke, Executive Secretary.

PUBLIC SERVICE COMMISSION

"ABSENT"   

Susan E.	 Id	 Bruce Hagen	 Leo M. Reinbold
Commiss er	 President

	
Commissioner

Notice of Opportunity for Hearing
Case Nos. PU-2410-00-527, PU-2410-00-534 & PU-2417-00-548
Page 2



OCT 1 3 2

Respectfully s rtted,

Steinhart
orney for 360networks (USA) inc.

Lance J.M. Steinhart
Attorney At Law

6455 East Johns Crossing
Suite 285

Duluth, Georgia 30097

Also Admitted in New York 	 Telephone: (770) 232-9200
and Maryland	 Facsimile: (770) 232-9208

October 12, 2000
VIA FEDERAL EXPRESS

Mr. Jon Mielke
Executive Secretary
Public Service Commission
State Capitol
600 E. Boulevard
Bismarck, ND 58505-0480

Re:	 360networks (USA) inc.

Dear Mr. Mielke:

,----„,,,

I
I ii

1

ND PUBLIC SERVICE COM MISSION
PUBLIC UTILITIES ClvISION

Enclosed please find for filing an original and seven (7) copies of 360networks (USA) inc.'s
Application for a Certificate of Public Convenience and Necessity to Provide Local Exchange
Telecommunications Services.

I have enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed preaddressed-postage-prepaid envelope. If you have any questions or if I may provide you
with any additional information, please do not hesitate to contact m-	 .1-1  you.

Enclosures
cc:	 Julie Hawkins

1 1	 PU-2410-00-534	
Pages: 46

Application for Local Exchange PC&N

by 360networks (USA) inc.

10/13/2000	 CC: Comm Legal Illona Jerry .



PUBLIC SERVICE COMMISSION
STATE OF NORTH DAKOTA

In the matter of the Application of
360networks (USA) inc.
for a Certificate of
Public Convenience and Necessity to
provide Telecommunications Services

Docket No.   

The applicant, 360networks (USA) inc. ("360networks") a Corporation organized and
existing under the laws of the State of Nevada with its principal place of business of 143 Union
Boulevard, Suite 300, Lakewood, Colorado 80228, does hereby represent and show the
Commission as follows:

1. On May 13, 2000, the North Dakota Secretary of State issued to 360networks a
Certificate of Authority under the provisions of North Dakota law governing foreign corporations,
giving it authority to do business in the State of North Dakota and a copy of such certificate is
submitted with this application. The company is a wholly owned subsidiary of 360networks, inc.,
a publicly held Nevada corporation.

2. 360networks was organized as a Nevada Corporation to engage, inter alia, in the
business of offering telecommunications services, including local exchange telephone service, and
intends to offer these services throughout the United States. By this application, 360networks
requests a Certificate of Public Convenience and Necessity to provide local exchange along with
other telecommunications services at all locations throughout the State of North Dakota that are
currently served by US West Communications, Inc.

3. 360networks has applied for a Certificate of Registration to resell interexchange
services in North Dakota, and to resell local exchange services in North Dakota. The company
also has an application pending for a Certificate of Public Convenience and Necessity to provide
facilities-based interexchange services in the State of North Dakota. See Case Nos. TU-2410-00-
527 and TU-2410-00-526 ("Previous Cases").



The following exhibits are either attached to this application or filed in the Previous Cases
and incorporated herein by this reference:

Exhibit 1:	 A copy of the Certificate of Authority of 360networks issued by the State
of North Dakota;

Exhibit 2:	 A certificate of Good Standing from the State of North Dakota;

Exhibit 3:	 Service Area Map

Exhibit 4:	 A copy of 360networks, Inc.'s audited Financial Statements for the years
ended December 31, 1998 and December 31, 1999.

Exhibit 5:	 Affidavit of Julie R. Hawkins

Exhibit 6:	 Biographical Information

3. All correspondence and notices regarding this application should be directed to Lance
J.M. Steinhart, of the Law Office of Lance Steinhart, 6455 E. Johns Crossing, Suite 285, Duluth,
GA 30097, whose telephone and fax numbers are 770-232-9200 and 770-232-9208 respectively.

4. The rate structure for providing local exchange services is intended
to be Competitive with the rates charged by the incumbent provider(s).

5. 360networks is fit and has the experience and ability to provide the local exchange services
for which authority is sought herein. 360networks intends to provide throughout the State, all
forms of intrastate local exchange telecommunications services. Initially, 360networks will provide
non-switched dedicated and private line, high capacity fiber optic transmission capacity and access
services, which will allow its customers to obtain fiber optic transmission capacity to develop their
own networks. Petitioner plans to offer its fiber optic transmission services to carriers, such as
incumbent local exchange carriers, competitive local exchange carriers, and Internet service
providers.

However, 360networks seeks authority to provide all forms of local exchange
telecommunications services throughout the State, as it eventually expects to offer a broad range of
voice and data local exchange services to business and residential customers throughout the State
through: (i) the use of its own network facilities; (ii) the resale of services and facilities provided
by certificated carriers and (iii) some combination thereof.



360networks may provide all forms of intrastate local exchange telecommunications services
including:

A. Local Exchange Services for business and residence customers that will enable
customers to originate and terminate local calls in the local calling area served by
other LECs.

B. Switched local exchange services such as flat-rated and measure-rated local services;
vertical services, Direct Inward and Outward Dialed trunks, carrier access, public
and semi-public coin telephone services, and any other switched local services that
currently exist or will exist in the future.

C. Non-switched local services (e.g., private line) that currently exist or will exist in the
future.

D. Centrex and/or Centrex-like services that currently
exist or will exist in the future.

E. Digital subscriber line, ISDN, and other high capacity line services.

6. 360networks has the technical, financial and managerial ability to provide the
indicated services.

7. By enacting the Telecommunications Act of 1996, Congress has established a national
public policy of opening the local exchange to competition and increasing the level of competition
in all other areas of telecommunications services. Congress perceived a need for such competition,
and 360networks hopes to meet this need to the ultimate benefit of North Dakota consumers.

8 360networks intends to provide local exchange telecommunications services in those
geographic areas in North Dakota currently served by US West as illustrated in the exchange area
maps attached hereto as Exhibit 3.

9. The Public Service Commission ("Commission") for the State of North Dakota has
Authority to grant this application under the provision of Chapter 49-03.1 of the North Dakota
Century Code and the Commission's Rules of Practice and Procedure.



WHEREFORE, 360networks respectfully requests that a Certificate of Public Convenience
and Necessity be issued for the services sought herein following appropriate notice; and further,
360networks respectfully requests that the Certificate of Public Convenience and Necessity be
issued without hearing, if appropriate, according to the applicable statutes and the rules and
regulations of the Commission.

Dated this  0-of  0- 	, 2000.

360networks (USA) inc.

nhart
Law	 ice of Lance Steinhart
6455 E. Johns Crossing, Suite 285
Duluth, GA 30097
Telephone No.: 770-232-9200
Facsimile No.: 770-232-9208
Attorney for Applicant

By:



Exhibit 1:	 A copy of the Certificate of Authority of 360networks issued by the State
of North Dakota



Exhibit 2:	 A certificate of Good Standing from the State of North Dakota



Exhibit 3:	 Service Area Map
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Exhibit 4:	 A copy of 360networks, Inc.'s audited Financial Statements for the years ended

December 31, 1998 and December 31, 1999



AUDITORS' REPORT

To the Directors and Shareholders of •
360networks Inc. (formerly Worldwide Fiber Inc.)

We have audited the consolidated balance sheets of 360networto Inc. (formerly Worldwide
Fiber Inc.) as at December 31, 1999 and 1998 and the consolidated Income statements and
statements of changes In shareholders' equity and cash flows for the year ended December 31,
1999 and for the period from February 5, 1998 (date of incorporation) to December 31, 1998. These
financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards In the
United States. Those standards require that we plan and perform an audit to obtain reasonable
assurance whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures In the financial
statements. An audit also Includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects,
the financial position of the Company as at December 91. 1999 and 1998 and the results of Its
operations and its cash flows for the year ended December 31, 1999 and for the period from
February 5, 1998 (date of Incorporation) to December 31, 1998 in accordance with generally
accepted accounting principles In the UnitedStates.

On February 25, 2000 except for Note 16 which is as of March 20, 2000, we reported
separately to the Directors of 360nelworks Inc. on consolidated financial statements for the year
ended December 31, 1999 and period from February 5, 1998 (date of incorporation) to
December et 1996 prepared In accordance with generally accepted accounting principles In
Canada.

PricewaterhouseCoopers I.113

Vancouver, Canada
February 25, 2000 except for Note 15 which is
as of March 20, 2000
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360networks inc.
(formerly Worldwide Fiber Inc.)

Consolidated Balance Sheets
As at December 31, 1999 and 1998

•tabular amounts expressed in thousands of U.S. dollars)

1999 1998
Assets
Current assets
Cash and cash equivalents 	 S 521,382 8 158,366
Short term investments 	 21,167 -
Accounts receivable (note 4) 	 35.351 3.272
Unbilled revenue (note 4) 	 115,661 10,582
Inventory (note 4) 	 196,959 29,230
Due from parent-net (note 6) 	   - 13,412
Deferred tax asset (note 11) 	 8,838 -

899,338 212.062
Property and equipment--net (note 4) 	 77,009 4,014
Assets under construction 	 300,403 11,481
Deferred tax asset (note 11)	 	 12,040 1,273
Deterred financing coats-net 	 22,199 6,650

51,310,989 8 238,260
Uabiiities
Current liabilities
Accounts payable and accrued liabilities (notes 4 and 6) 	 S	 91.1178 S	 20,296
Deferred revenue 	 18,831 13,651
income taxes payable 	 04,343 7.609

244,352 41.556
Deferred lax liability (note 11)	 	 3,073
Senior notes (note 7) 	 675,000 175,000

922,425 216.556
Minority Interest 8.87 1,443
Redeemable Convertible Preferred Stock -
Authorized:

100,000,000,000 Series A Nonvoting Redeemable Convertible Preferred Shares
100,000,000,000 Series B Subordinate Voting Redeemable Convertible Preferred Shares
45,000,000 Series C Redeemable Preferred Shares, no par value
Issued and outstandlno:
150,951,312 (1998-nil) Series A NonVoting Redeemable Convertible Preferred Shares

(including accretion of discount from redemption value of 56,465,000 and net of issuance
costs of 51.638,000) (hotel!) 	

Shareholders' Equity
349, 827

Capital stock (note 9)
Authorized:

Unlimited number of Class A Non-Voting, Class B Subordinate Voting and Class C Multiple
Voting Shares, no par value

Issued and outstanding:
553,426,400 (1008-nil) Class A Non Voting Shares 	 236,436 -
82.829,600 (1998-80,004,800) Class B Subordinate Voting Shares 	  .. 10.455 7,400
81,840,000 (1998-n2) Class C Multiple Voting Shares 	 45,232 -

Other capital accounts 	   (221,387) 1,841
(Dollen) retained earnings	 (40,875) 9,020

29,861 18.261
$1,310,989 S 236,260

Commitments (note 14)
Subsequent events (note 15)

The accompanying notes are an Integral part of these consolidated financial statements.
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360networks inc.
(formerly Worldwide Fiber Inc.)

Consolidated Income Statements
For the year ended December 31, 1999 and period from

February a, 1998 (date of Incorporation) to December 31, 1995.
The Company's operations commenced on June 1, 1998

(tabular amounts expressed in thousands of U.S. Dollars except per share amounts)

1999 1998
Revenue 	 6	 359,746 $	 164,319
Costs 	 250,612 147,621
Gross profit 	 109,134 16,698
Expenses

Selling, general and administrative 	 21,846 2,274
Stock-based compensation 	 7,116
Depreciation 	 2,998 464

31,960 2,738
77,174 13,960

Interest expense 	 33,808 492
interest income 	 18,122 267

Income before equity Income, income taxes and minority Interest 61,388 13,735
Equity Income (note 5) 	 928
income before income taxes and minority interest 	 61,388 14,663

Provision for Income taxes (note 11) 	
Current 	  40,938 5,643
Deterred 	   (10,024) 

30,314 5,643

31,074 9,020

Minority Interest 	 7,434
Net Income for the period 	 S	 23,640 S	 9,020

Basic and fully diluted (loss) earnings per share (note 2) 	 $	 (0.03) S	 0.43

Weighted average number of shares used to compute basic and
fully diluted (loss) earnings per share 	 327,313,808 20,964,178

The accompanying notes are an integral part of these consolidated financial statements.
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360networks Inc.

(formerly Worldwide Fiber Inc.)

Consolidated Statements of Changes In Shareholders' Equity

For the year ended December 31,1999 and
period from February 5, 1998 (date of Incorporation) to December 31, 1998

(tabular amounts expressed In thousands of U.S. dollars)

Class A lessAkang Vans
Ciaa* V Sulsodftst• WensIsom (Intonly Olsen A	 Class C Wenn

BOM01111 Many	 hen Sham
Caw Gagne Amnon

T.= 0.168 .., 0.
Laws	 peel.• Ap.m

Assiarnineddneastla	 Wes .d&anal	 annsonsallan "'g
snot
ars

Inman al .
sewn	 &marl

hirroar el	 thsanst at
snaresnareAneur4	 Oa.	 Award Nil.

Mei,* std•

Balance, February 8,1598 -$	 -. -$	 --	 -5 -s	 -5 -S .- 5 - s	 - 5	 -Incorporation shares issued, Feting/
5, 1995 	 1,600	 -

Issuance of shares for certain Ledcor
assets with deterred Urt suet
(nob 5) 	 amaa	 7,400 1,004 4408

Issuance of shams la isvestrnents
(nob 5) 	 80,000,000	 -- -&case at precede torsi coal on Star
optic strands to be reablpired Irons
parent company (mu 1) 	Comprehensive income 1.154 1,154
Net earrings tor the period 	 9,020
Accunadsted ebb comprehensive

incorr.a.forrign currency translation (401)
Total comprehensive tricorns 	 8,818
Balance, December 31, 1998 	 -	 - 80,004,800.	 7,400	 - -	 - 2242 - (401) 9,020	 18,261
Issuance cl Plates for certain Led=

assets with deferred tax suet
(note 1) 	 319,995,200	 23,019 23,019

Repurchase of Cass B Subordinate
Vining Shays In .•change tar Crew
B Suborcanate Voting Shares and •00,000,000) (32,419) (32419)Serbs C fiedeonteate Preferred

Shares(noto 9) 	 381,496,000	 32,419 32,419
inane* of shams for cash (not* 9) 	 2,400,003	 5,832 (2.832) 3,000
Redemptton ci Seas C Reasonable

Preterred Shares and stock dividend
0010 9) 	

bsuance of shares Ica main Weer
assets earl defined lax asset
(no10 1) 	 72.000,000 5,872 (2,24i)

(45,000)	 (45,300)

3,830
Issuone* of shams nolo 14 	 52,160,000 200,840 9,840,040 tak00,060s (7 7 AIM (170.660) -atConversion	 Crass 5 Sultord inete

Vabng Shams le Cass A Nonvoting
Shares (note 9)	 	 301,266.400	 27,796 (304288,400) (27,798)

Accseten el Pretend Stock lo
redemption ovate 	 0.455)	 (6,485)(6.455)

Purchase price adjustment 10 Profaned
Shares 22,070 (22,0701	 -

Employee optiongrants 	 22,33? (22,337) -
Amortisation al deterred canpensatitxt

expense 	 7,116 .7,116
C.cmprehenstis income 	

Not income for Bs pedal 	 ' 23,840
Accumulated ether eotaprehensbe

bcome.torrign currency translation 560
Total comprohenimt income 	 24,300
Balance, December 31, 1999 	 353,424400 5236,438 	 82E29,600 S 10,453 51,840,000 545,232 5(77,600)5 44,407 so ae,sm S 259 5(40,879) S 29,581

41=.9.1.011■11:1 MCIIIMICICSIMMI

The accompanying notes are an integral part of these consolidated financial statements.
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360networks Inc.
(formerly Worldwide Fiber Inc.)

Consolidated Statements of Cash Flows
For the year ended December 31, 1999 and period from February 5, 1998

(date of Incorporation) to December 31, 1998 	 _
(tabular amounts expressed In thousands of U.S. dollars)

1999 1998
Cash flows used In operating activities
Net income for the year 	
Adjustments to reconcile net income to net cash used for operating activities

3 23,640 3	 9, 020

Depreciation 	
Amortization of deterred financing costs 	
Equity Income 	

2, 998
1,73 _2
. 464

....
(928)

Stock-based compensation 7,116 —Changes In operating working capital Items
Accounts receivable 	 (31,887) (196)
Unbilled revenue 	 (103,597) (992)
Inventory 	  .... (164,713) (5,517)
Due from parent 	 , 13,841 (16,230)
Accounts payable and accrued liabilities 	 151,420 2,904'
Deferred revenue 	 (14,008) 13,708
Income taxes payable 	 26,405 8,491
Advances to WFI USA 	 — (21,783)
Deferred Income taxes 	 (10,024)

(97,077) (13,059)
Cash flows (used In) from Investing activities
Additions to assets under construction 	 (283,598)
Additions to property and equipment 	 (16,518) (1,065)
Purchase of short-term Investments 	  (21,167)
Cash acquired on acquisition of WFI USA 	 — 2,242

(321,283) 1,177
Cash flows from financing activities
Proceeds from Issuance of capital stock 	 348,000 _..:.
Proceeds from issuance of notes 	 500,000 175,000
Deterred financing costs 	 (17,281) (6,650)
Redemption of Series C Redeemable Preferred Shares 	 (45,000)

785,719 168,350
Effect of exchange rate changes on cash 	 (2,363) (102)
Net Increase In cash and cash equivalents 	 364,996 156,366
Cash and cash equivalents, beginning of period . 	 156,366
Cash and cash equivalents, end of period 	   S 521,362 $156,366

The accompanying notes are an integral part of these consolidated financial statements.
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360networks Inc.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements
December 31, 1999 and 1998

(tabular amounts expressed In thousands of U.S. dollars)

1. The Company

360nelworks inc. (Formerly Worldwide Fiber Inc.) (the "Company") was incorporated on
February 6, 1998 and Is Indirectly a subsidiary of Ledcor Inc. On May 31, 1998 the Company began
Its operations after certain assets el the Telecommunications Division ("Division") of Ledcor
Industries Limited ("Ledcor'), a Ledcor Inc. subsidiary were transferred to the Company. Prior to
May 31, 1998, the operations were carried out by the Division.

The Company's operations consist of designing, engineering, constructing and installing
terrestrial and marine fiber optic systems for sale or tease to third parties or for Its own use. For the
period ended December 31, 1998, the Company's revenues related primarily to the Construction
Services Agreements with Ledcor (see note 1(b)). For the year ended December 31, 1999, the
Company's revenue Is derived primarily from the construction of fibre optic network assets for
telecommunications companies in North America.

Transactions with Ledcor and Its aHillates
a) On May 31, 1998, the Company entered into undertaking agreements whereby certain.

fiber optic network assets, located In Canada and the U.S. would be transferred to the
Company by Ledcor in exchange for 319,995,200 Class A Non-Voting Shares. The Company
constructed these assets for Ledcor under the Construction Services Agreements noted below.
Construction of the assets was substantially complete at December 31, 1998 and the Company
completed the exchange on March 31, 1999. This transaction was accounted for using the
carrying values reported in the accounts of Ledcor as a transaction between a parent and a
wholly owned subsidiary and accordingly, the fixed assets acquired by the Company are
recorded at the carrying amount of the assets In the accounts of Ledcor. The cost of property
and equipment acquired at March 31, 1999 amounted to $21,883,000. As a result of the
transaction, the Company also received a deferred tax benefit of $3,136,000 which Is reflected
as'a deferred tax asset.

On May 28, 1999, the Company entered Into an agreement with affiliates of Ledcor,
whereby the Company would acquire certain fiber optic network assets. Closing occurred on
September 27, 1999. As consideration, the Company issued 72,000,000 Class C Multiple Voting
Shares to affiliates of Ledcor. In addition, the Company assumed certain rights and obligations
under build agreements with a third party Including obligations relating to the completion of
those builds and certain support structure, maintenance, license and access, and underlying
rights obligations. The cost of the property and equipment acquired amounted to 625,289,000,
the cost of the assets In the accounts of Ledcor. The Company also received a deferred tax
benefit of $3,341,000, as a result of a higher tax cost versus accounting cost of fixed assets.
The Company also recorded deferred revenue of 625,000,000 relating to a build commitment
assumed from Ledcor.

b) Construction Services Agreements entered Into May 31, 1098, to Provide construction
services to Ledcor to complete various projects Including completion of the fiber optic network
assets to be transferred to the Company. As the Company Is required to obtain the fiber optic
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360networks Inc.
(formerly Worldwide Fiber. Inc.)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

(tabular amounts expressed In thousands of U.S. dollars)

network assets from Ledcor, the revenues and costs associated with this portion of the
agreement have not been reflected in the Income statement for the period ended
December 31, 1998. The costs to construct the network were reflected on completion of
construction and the Issuance of the shares. As at December 31, 1998, the Company had
billed Ledcor $18,138,000 for the services related to construction of the fiber optic network
assets which exceeds their costs by $2,099,000. This excess, net of Income taxes of $945,000,
had been excluded from the consolidated income statement and had been reported as
additional paid in capital.

c) A Management Services Agreement was entered Into May 31, 1998 whereby Ledcor
provides the Company with management staff, administrative and other support services. The
Company reimburses Ledcor for direct costs and pays Cdn. $200,000 per month for the
Company's share of corporal. overheads.

d) Employee Services Agreements were entered Into May 31, 1998 whereby the Company
obtains the services of certain employees from Ledcor on a cost reimbursement basis.

e) The Company has entered Into an agreement with Ledcor, whereby personnel of Ledcor
who were involved In the designing and planning of the transatlantic 360atiantic cable stations
will oversee management and supervision of construction of these facilities for a fee to Ledcor
of approximately S1,700,000.

2. Summary of significant accounting policies

Basis of presentation

These consolidated financial statements have been prepared In accordance with generally
accepted accounting principles In the United States and Include the accounts of the Company, its
wholly owned subsidiaries and Its 75% Interests In Worldwide Fiber (USA);	 ("INF! USA"),
WFI-CN. Fiber Inc. and Worldwide Fiber IC LLC. All significant intercompany transactions and
balances have been eliminated on consolidation. For investments where the Company exercises
significant influence, the investment Is accounted for using the equity method.

On December 31, 1998, the Company Increased Its Interest In WFI USA from 50% to 75%
(note 5). The 1998 consolidated Income statement and statement of cash flows accounted for the
Company's Initial 50% Interest In WF1 USA using the equity method for the period May 31, 1998 to
December 31, 1998. The Company's consolidated balance sheets include WFI USA's assets and
liabilities, and minority interest therein.

Use of estimates
The preparation of financial statements In conformity with generally accepted accounting

principles requires management to make estimates and assumptions which affect the reported
amounts of assets and liabilities and the disclosure Of contingent assets and liabilities at the date of
the financial statements and revenues and expenses for the period reported. Actual results could
differ from those estimates.
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380nehvorks Inc.
(formerly Worldwide Fiber inch)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

(tabular amounts expressed In thousands of U.S. dollars)

Cash and cash equivalents
Cash and cash equivalents consists of cash on deposit and highly liquid short-term Interest

bearing securities with maturity at the date of purchase of three months or less.

Short term Investments
Short term Investments consist of highly liquid short term Interest bearing securities with

maturities at the date of purchase greater than three months. Interest.earned Is recognized
immediately In the Income statement.

Property and equipment
Fiber optic network assets constructed for the Company's own use are recorded as property

and equipment when the asset is fully constructed. Fiber optic network assets, construction
equipment and other property and equipment are recorded at cost. Property and equipment are
depreciated using the following rates and methods:

(a) Fiber optic network assets—straight-line method over 25 years.
(b) Equipment—hourly usage rates, estimated to depreciate the equipment over the estimated

useful lives of the equipment.

Assets under construction
Assets under construction Include fiber optic network assets constructed for the Company's

own use and Include direct expenditures of materials and labour, Indirect costs attributable to the
projects and interest.

Long-lived assets
The company reviews the carrying amount of long-lived assets for impairment whenever events

or changes in circumstances Indicate that the carrying amount may not be recoverable. The
determination of any Impairment would include a comparison of estimated future operating cash
flows anticipated to be generated during the remaining rife of the asset to the net carrying value of
the asset.

Inventory
Inventory consists of fiber optic network assets to be sold or leased under sales-type leases,

construction supplies and small tools.
Fiber optic network assets are recorded at the lower of cost and market. Cost includes direct

materials and subcontractor charges, labour, and Interest (see "capitalization of interest")
determined on an average cost basis.

. Construction supplies and small tools inventory are recorded at the lower of cost and
replacement value.
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360networks int.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

(tabular amounts expressed in thousands of U.S. dollars)

Revenue recognition
Revenue for services provided to Ledcor for construction projects is recognized In the period

the construction services are performed based on the costs Incurred.
Revenue and income from construction contracts to develop fiber optic network assets are

determined on the percentage-of-completion basis using the cost-to-cost method. Provision is made
for all anticipated losses as soon as they become evident Claims for additional contract
compensation are not recognized until resolved.

UnbIlled revenue
Revenue recognized using the percentage-of-completion basis (see "Revenue recognition')

less billings to date Is recorded as unbilled revenue. Unbilled revenue classified as current
represent billings expected to be collected within the following fiscal year. Billings are rendered on
the achievement of certain construction milestones.

Capitalization Of interest

Interest Is capitalized as part of the cost of constructing fiber optic network assets. Interest
capitalized during the construction period is computed by determining the average accumulated
expenditures for.each interim capitalization period and applying the Interest rats related to the
specific borrowings associated with each construction project. The total Interest capitalized In the
year ended December 31, 1999 was ;17,457,000 (December 91, 1998—SM),

Deferred financing coats
Costs incurred in connection with obtaining the senior notes financing are deferred and

amortized, using the effective interest method, to interest expense over the term of the senior notes.•
Deferred revenue

Cash received frOm customers pursuant to contracts Where construction has not commenced is
recorded as deferred revenue.

Foreign eitrency translation ana Iransaccons
The functional currency of the Company's operations located in counties other than the U.S. is

generally the domestic currency. The consolidated financial statements are translated to U.S. dollars
using the period-end exchange rate for assets and liabilities and weighted-average exchange rates
for the period for revenues and expenses. Translation gains and losses are deferred and '
accumulated as a component of other comprehensive income in shareholders' equity. Net gains
and losses resulting from foreign exchange transactions are Included in the consolidated income
statement,
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360networks Inc.
(formerly Worldwide Fiber Inc.)-

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

• (t&War amounts expressed In thousands of U.S. dollars)

Comprehensive Income

Comprehensive Income consists of currency translation adjustments and net Income.

Income taxes

Income taxes are accounted for using an asset and liability approach, which requires the
recognition of taxes payable or refundable for the current period and deferred tax liabilities and
assets for future tax consequences of events that have been recognized In the Company's financial
statements or tax returns. The measurement of current and deferred tax liabilities and assets le
based on provisions of enacted tax laws; the effects of future changes In tax laws or rates are not
anticipated. The measurement of deferred tax assets Is reduced, If necessary, by a valuation...
allowance, where, based on available evidence, the probability of realization of the deterred tax.
asset does not meet a more likely than not criteria."

Fair value of financial Instruments
The fair value of the Company's financial Instruments, consisting of cash and cash equivalents,

short-term investments, accounts receivable, unbilled revenue, due from parent, accounts payable .
and accrued liabilities, and Income taxes payable approximate their carrying values due to their
short-term nature. As at December 31, 1999. the lair value of the S500.000.00012% Senior Notes
was $515,000,000 and the fair value of the $175,000,000 12.5% Senior Notes ("1998 Notes') was
$162,000,000. The fair value of the 1998 Notes at December 31, 1998 approximated its carrying
value. Fair value Is based on a quoted market price.

Earnings per Share

Basic earnings per share is computed by dividing net income available-to common
stockholders by the weighted average number of common shares Aincluding Class A Non Voting
Shares, Class*B Subordinate Voting Shares and Class C Multiple Voting Shares) outstanding for the
period. Diluted earnings per share reflects the potential dilution of securities by including other
potential common stock, Including stock options and redeemable convertible preferred shares, In
the weighted average number of common shares outstanding for a period, If dilutive.

The following table sets forth the computation of (loss) earnings per share:

1999	 ' 1998

Net income 	 23,640 9,020
Less:

Stock dividend 	 5,000
Preferred stock • accretion 	 6,465
Purchase price adjustment to preferred shares • • 22,070 —

Net (loss) income available to' common
stockholders 	 (9,895) 9,020
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380nefworks Inc.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements (Continued)

December 31, 1999 and 1998
(tabular amounts expressed In thousands of U.S. dollars)

The Redeemable Convertible Preferred Shares and stock options are not Included In the
computation of fully diluted earnings per share as their effect Is anti-dilutive,

Recent accounting pronouncements
In June 1998, the Financial Accounting Standards Board Issued SFAS No. 133, "Accounting for

Derivative Instruments and Hedging Activities." This statement establishes accounting and reporting
standards for derivative instruments, including certain derivative Instruments embedded In other
contracts end for hedging activities. The Company does not expect the adoption of AFAS No. 133
to haiiis'a material Impact on Its consolidated financial statements..	 .

In June 1999, the Financial Accounting Standards Boards (FASB) issued interpretation No. 43,.
"Real Estate.Seles, an Interpretation of FASO Statement No. 66." The interpretation Is effective for
sales of real estate with property Improvements or Integral equipment entered Into after June 30,
1999. Under this Interpretation, title must transfer to a lessee in order for a lease transaction to be
accounted for as a sales-type lease. The accounting for Indefeasible' rights' use of fiber optic
network assets Is, evolving and currently being considered by accounting standercksettere in the
U.S. These ,chsegies mathaiie a significantaffect on the Company, howe1der it is not possible:to
determine the 'consequences of such changes until further accounting guidance has been
developed.

Comparative financial information

Certain prior year amounts have been reclassified to conform to the current year presentation.

3. Supplemental cash flow Information

	

1999	 1998

Cash paid for Income taxes 	  13,914
Cash palcefor Interest 	  ' 21,391	 I

Supplemental non-cash investing and financing activities:
Issuance of common shares for

Certain Ledcor assets 	  47,172	 8,488
Deferred revenue 	  25,000	 —
Additional 25% investment in WFI USA in exchange for

surrender of note receivable 	 	 —	 3,915
Series C Redeemable Preferred stock dividend 	  5,000
Accretion of Preferred Stock to redemption value 	  6,465
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360networks inc.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

•.(tibular amounts expressed In thousands of U.S. dollars)

4. Balance Sheet components

1999 1998
$

Accounts receivable
Trade accounts receivable 	  34,736 3,107
Interest receivable and other 	 	 615	 165

35,351	 3,272
Unbilled revenue
• Revenue earned on uncompleted contracts 	  333,116 22,238

Less: Billings to date 	  217,455 11,654
115,661 10,582

Inventory
Fiber optic network assets 	  188,013 28,085
Construction supplies and small tools 	 	 8,946	 1,145

196,959 29,230

Property and equipment
Land 	 	 5,891
Fiber optic network assets 	  64,079	 -
Equipment 	  10,501	 4,478

80,471	 4,478
Less: Accumulated depreciation 	 •	 .3,462	 464

Property and equipment-net 	  77,009 4,014

Accounts payable and accrued liabilities
Subcontractor and supplier costs 	  100,461 13,488
Subcontractor holdbacks payable 	  25,676 4,843
Other accrued liabilities 	  36,474	 1,493
Interest payable 	  28,567	 492

191,178 20,298
MINISCOMEIB

5. Acquisitions

Telecommunications Division assets

Effective May 31, 1998, the Company entered into a series of agreements whereby equipment,
fiber optic network assets and other assets related to the business of the Telecommunications
Division of Ledcor were transferred to the Company. In addition, the Company was granted a
license to use Ledcor's patented rail plow technology. This license agreement was for an Initial term
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Assets	 .	 .
Construction equipment 	 2,830
Fiber optic network assets 	 4,424
Defer* Income taxes 	 1,088

. Other 	 146

, 8,408

Consideration given
Class A common Shares and additional paid In capital 	 8,488

LedcOrn Holdings Ltd.. .
On December 1, 1998 the Company acquired 50 Class A common Shares representing a 50%

Interest of Ledcom Holdings Ltd. ("Ledcom") from Worldwide Fiber Holdings Ltd. ('‘WFHL"), the
Company's parent. As consideration, the Company issued 32,000,000 Class A Non-Voting Shares,
Ledcom holds the patent to Ledcor's .rail plow technology, and In conjunction with this acquisition
Ladcor has committed to grant to the Company a worldwide exclusive license for the use of the rail
plow technology. The license will become non-exclusive six months after a change of control of the
Company. This transaction was between entities under common control and has been accounted
for using the carrying value of the investment recorded In WFHL's accounts which was 8n11.

380nehvorks Inc.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998

(tabular amounts expressed In thousands of U.S. dollars)

of ten years, renewable annually upon completion of the initial term. As part of this transaction,
Ledcor retained all existing construction contracts related to the business. This transaction was
between entities under common control and has been accounted for using the carrying amounts
recorded In Ledoor's accounts, The tax basis of substantially all the Canadian assets transferred to

' the Company was Ledcor's carrying values whereas the tax basis of the U.S. assets transferred was
their fair value. The deferred tax balances were adjusted for the change in the tax basis of the U.S.
assets with the adjustment being reflected as additional paid in capital. As consideration for the
transaction, , the Company issued 3,200 Class A Common Shares to Lefton

The assets transferred and consideration given, In connection with this transaction, were as
follows:

Investment In WFIIUSA
On August 31, 1994, the Company purchased Ledcor's 50% Interest In, and a promissory note

of 431915,000 from WFLUSA, In exchange for 48,000,000 Class A Non-Voting Shares of the
Company and the issuance of a promissory note by the Company. WFI USA was a joint venture
with MI-Tech Communications LLC ("MI-Tech") which held the remaining 50% Interest in WFI USA.
WFI USA's operations consist primarily of developing fiber optic network assets in.the United
States.	 -

As this transaction was between entitles under common control, It was accounted for In a
manner similar to a pooling of Interests. These financial statements reflect the equity Interest in the
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360networks Inc.

(formerly Worldwide Fiber Inc.)
Notes to Consolidated Financial Statements (Continued)

December 31, 1999 and 1998
(tabular amounts expressed In thousands of U.S. dollars)

income of WM USA from May 31, 1998 to December 31, 1998 In the amount of $928,000. Prior to
May 31, 1998, the equity Interest was reported as part of the . Telecommimications Division of
Ledcor.

On December 31, 1999 the Company increased its interest in WA USA to 75% by surrendering
its note receivable from WFI USA of 53.915.000 for 100 non-voting common shares and_ 100
Class A Voting Preferred Shares of WFI USA. The acquisition has been accounted for using the
purchase method effective December 31, 1998. The purchase price of the additional 25% has been
allocated to assets and liabilities based on their fair values. As a result, the net assets acquired
were as follows:

Current assets 	  3,742
inventory 	  6,048
Fiber optic network assets 	 	 1,795
Current liabilities 	 	  10,052

On December 31, 1998, the Company entered Into a Shareholders' Agreement ("Agreement')
with Ledcor, Mi-Tech and Michels Pipeline Construction, Inc. ("Michels") (an affiliate of MI-Tech).
Pursuant to this agreement, Mi-Tech will have the option to convert all of Its 25% interest In WFI
USA into Shares of the Company should the Company complete a public offering of Shares with an
aggregate value of at least $20,000,000 or there Is a change of control of WA USA. In connection
with the conversion, Mi-Tech will be granted certain registration rights In accordance with the
Agreement. in addition, after the tenth anniversary of this agreement, MI-Tech has the option to
require WA USA to purchase all of the Shares owned by Mi-Tech and its affiliates at fair market
value. it Mi-Tech exercises this option, the Company can elect to sell all the Shares or assets of WFI
USA In which case it will not be required to purchase Mi-Tech's Shares in WA : USA. In the event of
a proposed sale of the Shares of WA USA held by the Company, Mi-Tech will have certain
tag-along rights.

Also as part of the Agreement the Company:
a) Agreed not to participate in any projects or business nor provide advice or assistance to

any business which undertakes projects within WFI USA's scope of business, as defined In
the Agreement, for a period of four years from the, date of the Agreement.

b) is restricted from selling, transferring, encumbering or divesting its ownership or control or
WFI USA.

c) WFI USA has an option to purchase from Mi-Tech 24 fiber optic strands along certain
existing routes owned by Mi-Tech and its affiliates at fair market value.
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6. Due from parent

The amounts due to and from parent are non-interest bearIng,have no stated terms of
repayment and are due on demand. Contract amounts billed to parent and coats charged by
parent exceed revenues and costs as reported in the income statement, for the period ended
December 31, 1998, due to fiber optic network assets to be transferred to the Company as
described In note 1(b). The balance as at December 3i, 1999 of $7,297,000, is included in
accounts payable.

7. Senior notes
On July 28, 1999 the Company issued $500,000,000 12% senior notes (the "Notes"), The

Notes are unsecured obligations of the Company bearing interest at 12% payable semi-annually_
The Notes are due August 1, 2009 and may be redeemed by the Company on or after August 1,
2004 at certain specified redemption prices ranging up to 106.00%, Up to 35% of the Notes may be
redeemed by the Company prior to August 1, 2002 at a redemption price of 112% of the principal
amount with the net proceeds from certain sales of the Company's common stock. If a change In
control occurs, as defined in the Notes Indentures, the holders of the Notes can require the .
Company to repurchase alt or part of the Notes at 101% of the principal amount Where excess
proceeds from certain asset sales, as defined in the Notes indentures, exceeds 310,000,000 the
Company Is required to make an offer to repurchase the maximum amount of Notes that can be
repurchased with such excess proceeds at an offer price equal to 100% of the principal amount.

On December 23, 1998, the Company issued 6175,000,000 12.5% senior notes (the "1998
Notes"). The 1998 Notes are unsecured obligations of the Company bearing interest at 12.5%
payable semi-annually, The 1998 Notes are due December 15, 2005 end may be redeemed by the
Company on or after December 31, 2003 at certain specified redemption prices ranging up to
108.25% of the principal amount Up to 36% of the 1998 Notes' ay be redeemed by the Company
prior to December 15, 2001, at a redemption price of 112.5% of the principal amount with the net
proceeds from certain sales of the company's common equity to the public. If a change of control
occurs, as defined In the 1998 Notes indenture, the holders of the 1998 Notes can require the
Company to repurchase all or part of the 1998 Notes at 101% of the principal amount. If at the end
of December 31, 2000 and semi-annually thereafter, the Company's Accumulated Excess Cash
Flow, as defined in the 1998 Notes indenture, exceeds $10,000,000, the Company is required to
make an offer to repurchase the maximum principal amounts of 1999 Notes that may be purchased
by such Accumulated Excess Cash Flow Amount at an offer price equal to 110% of the principal
amount of the 19e9 Notes. Under this Excess Cash Flow provision, the Company Is not required to
repurchase more than 25% of the original principal amount of the 1998 Notes prior to
December 31, 2003.

The Notes and 1998 Notes contain certain covenants that restrict the ability of the Company
and Its subsidiaries to Incur additional indebtedness and issue certain preferred stock, pay
dividends or make other distributions, repurchase equity interests or subordinated Indebtedness,
engage in sale and leaseback transactions, create certain liens, enter Into certain transactions with
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affiliates, sell assets of the Company or its subsidiaries, Issue or sell equity Interests of the
Company's subsidiaries or enter into certain mergers and consolidations.

8. Redeemable Convertible Preferred Stock
On September 9, 1999 the Company authorized various classes.of preferred shares.

Series A Non-Voting Convertible Preferred Shares

On September 9, 1999, the Company Issued 141,868,928 Series A Non-Voting Convertible
Preferred Shares ("Series A Preferred Shares") for $345,000,000. On December 22, 1999, the
Company Issued an additional 9,082,384 Series A Preferred Shares to the holders of such shares
pursuant to the terms of their original purchase agreement dated September 7, 1999.

The Series A Preferred Shares are entitled to dividends on an equivalent basis to the Class A
Non Voting Shares Into which the Series A Preferred Shares can be converted. The Series A
Preferred Shares rank senior to all classes of capital stock upon liquidation, dissolution and wind-up
and are junior in right of payment of all Indebtedness of the Company and Its subsidiaries.

The Series A Preferred Shares have a mandatory redemption on November 2, 2009 at a
liquidation value consisting of the original purchase price of $2.43 per share plus an adjustment
equal to 6% per annum of the purchase price, plus declared and unpaid dividends and the excess
of the market value of the Class A Non Voting Shares over the liquidation value.

Upon a qualified underwritten public offering of at least $150,000,000 with a share price of at
least 300% of the purchase price of the Series A Preferred Shares, each Series A Preferred Share
may, at the option of the Company, be converted into Class A Non-Voting Shares at a ratio equal to
one plus 6% per annum. If a qualified underwritten public offering occurs by September 9, 2000 the
conversion will be on a one for one basis.

The Series A Preferred Shares may be converted by the holders into Class A Non-Voting
Shares, at any time, on the same basis as the Company's conversion right and may be converted
Into Series B Non Voting Convertible Preferred Shares on a one for one basis. In addition, the
holders of the Series A Preferred Shares have anti-dilution protection.

Series B Subordinate Voting Convertible Preferred Shares
The Series B Subordinate Voting Convertible Preferred Shares ("Series B Preferred Shares) are

entitled to, dividends on an equivalent basis to any dividends declared or paid on Class B
Subordinate Voting Shares into which the Series B Preferred Shares can be converted. The
Series 13 Preferred Shares rank senior to all classes of capital stock upon liquidation, dissolution
and wind-up and are junior in right of payment of all Indebtedness of the Company and Its
subsidiaries. The Series B Preferred Shares are entitled to one vote per share.

The Series B Preferred Shares are mandatorily redeemable on November 2, 2009 at a
liquidation value of $2.43 per share plus an adjustment equal to 6% per annum of the purchase
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price, plus declared arid unpaid dividends and the excess of the market value of the Class B
Subordinate Voting Shares over the liquidation value.

Upon a qualified underwritten public offering of at least $150,000,000 with a share price of at
least 300% of the purchase price of the Series B Preferred Shares. each Series B Preferred Share,
may at the option of t le Company, be converted into Class B Subordinate Voting Shares at a ratio
equal to one plus 896 per annum. if a qualified underwritten public offering occurs by September S.
2000 the conversion will be on a one for one basis. 	 •

The Series B Ptel
any time on the same
Preferred Shares on
have anti-dilution proti

red Shares may be converted Into Class B Subordinate Voting Shares, at
basis as the Company's conversion right arid may be converted Into Series A
one for one basis. In addition, the holders of the Series B Preferred Shares
ction	 .

Series C Redeerneble Preferred Shares.	.
' • On September 0,11999, 80,000,000 Series C Redeemable Preferred. Shares ("Series C

Preferred Shares") were Issued pursuant to a stock dividend end 340,000,000 Series C Preferred
Shares were Issued pursuant to a share re-organization. Subsequently, the Company repurchased
the 720,000,000 issued Series C Preferred Shares for $45,000,000 (note 9). The holders of Series C
Preferred Shares are net entitled to dividends or voting rights and may redeem the Settee C - '
Preferred Shares at $1 per share .after November 2, 2009. .	 ,

• 9. Capital stock.
.0n September 9,11999 the Company authorized various classes of capital stock (see "Share

capital traneactIons').!	 .	 .	 . • • •	 :

	

.	 .
The holders of th, Class A Non-Voting Shares, Class B Subordinate Voting Shares, and 	 •

Class C Multiple Votln Shares participate equally In dividends declared subject to any preference
priority on other class s of shares. 	 . .

The holders of th Class A Non-Voting Shares are not entitled to voting rights. The holders of
Class B Subordinate ding Shares are entitled to one vote par share, and the holders of Class C
Multiple Voting Sh	 are entitled to 20 votes per share.

In the event of liquidation, dissolution, or wind-up of the Company, any payment or distribution
of assets will be paid Or distributed equally share for share to the holders of the three classes of
capital stock.-

•

The holders of CI
Subordinate Voting S
Shares are entitled to
any time prior to Sept
The holders of Class
Non-Voting Shares or

A Non Voting Shares are entitled to convert their Shares to Class B
res on a one for one basis, The holders of Class B Subordinate Voting
nvert their Shares to Class A Non-Voting Shares on a one for one basis at

mbar 9, 2000 and into Series A Preferred Shares on a one for one basis.
Multiple Voting Shares are entitled to convert their Shares Into Class A
lass B Subordinate Voting Shares on a one for one basis,
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Share capital transactions
On September 9, 1999, the Company amended Its share capital by re-designating 400,000,000

Class A Voting Shares to Class B Subordinate Voting Shares, cancelling Its remaining classes of
Shares and creating Class A Non-Voting Shares, Class C Multiple Voting Shares, Series A and B
Convertible Preferred Shares and Series C Redeemable Preferred Shares. Subsequently, the
Company declared a stock dividend of 80,000,000 Series C Redeemable Preferred Shares for
$5,000,000. Concurrently, the Company repurchased the 400,000,000 outstanding Class B
Subordinate Voting Shares from Its parent in exchange for the Issuance of 381,496,000 Class B
Subordinate Voting Shares and 640,000,000 Series C Redeemable Preferred Shares. The Company
then redeemed the 720,000,000 outstanding Series C Redeemable Preferred Shares for
545,000,000 cash resulting In a charge to retained earnings of $40,000,000.

On August 31, 1999 the Company Issued 2,400,000 Class B Subordinate Voting Shares for
$3,000,000.

On November 24, 1999, a shareholder converted 301,266,400 Class B Subordinate Voting
Shares Into 301,266,400 Class A Non-Voting Shares. On December 22, 1999, the Company issued
52,160,000 Class A Non-Voting Shares and 9,840,000 Class C Multiple Voting Shares under an
employment agreement to an executive officer for $77,500,000. The Company also received a
promissory note of $77,500,000 from the executive officer.

On November 24, 1999, the Board of Directors approved an eight-for-one share split of all
classes of the Company's stock. All share amounts in 1998 and 1999 have been'presented on a
post stock split basis.

10. Stock Based Compensation
Stock Option Plan

The Company has a Long Term incentive and Share Award Plan that permits the grant of
non-qualified stock options, incentive stock options, share appreciation rights, restricted shares,
restricted share units, performance shares, performance units, dividend equivalents and other
share-based awards to employees and directors. A maximum of 7,133,008 Class . A Non-Voting
shares may be subject to awards under the plan, which generally have a vesting period of four
years. The stock options have terms expiring on or before November 15, 2009.
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Stock option transactions during 1999 were as follows:

Weighted
average

Number of exercise
eosinspriaji.

Balance—December 31, 1998, . 	 	
Options granted 	  43,412,480	 0.77
Options cancelled 	
Options exercised 	

•

 — 

Balance—December 31, 1999. 	  43atan...50	 0.77
•The weighted average fair value ofoptions granted In 1999 was $1.29.

The following table summarizes information about stock options outstanding at December 31,
1999:

Options
  

Weighted average	 •	 i
remaining contractual	 exercisable at

• life (years) .	 December 31, 1999Exercise priee$
Number outstanding

at December 31; 1999  
0.63 33,796,680 9.0 . 8.822,080
1.25 9,625,800 . 9.5 --i

0.63-1.25 43,412,480 9.2 ' 8,822,080

The Company accounts for stock Option grants in accordance with Accounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Employees" ("APB 25") as permitted by SFAS
No. 123 "Accounting for Stock Based Compensation" ("SFAS 123"), and, accordingly, recognises
compensation expense for stock option grants to the extent that the estimated fair value of the
stock exceeds the exercise price of the option at the measurement date. The compensation • •
expense Is charged against operations 'ratably over the vesting period of the options and was
$4,284,000 in 1999 (1998--$n11). Unclothe method prescribed by SFAS 123, the weighted average
fair value of the atm* options granted In 1999 is $28,083,000 (to be amortized over the employee
service period) and the Company's 1999 net income and loss per share under this method would
have been as follows:

Net income for the year 	  $23,640
Additional compensation expense 	 	 (1,425)
Pro forma net income for the year 	 ,	 22,215
Pro forma basic and fully diluted loss per share 	  $ .04

F..20



360networks Inc.
(formerly Worldwide Fiber Inc.)

Notes to Consolidated Financial Statements (Continued)
December 31, 1999 and 1998. -	 .

(tabular amounts expressed In thousands of U.S. dollars)

The pro forma compensation expense is estimated using the Black Scholes option-pricing
• model assuming no dividend yield and the following weighted average assumptions for options
granted during the year ended December 31, 1999:

Expected volatility (private company) • 	 0.0%
Risk free interest rate 	 5.2%
Expected life (in years) 	 4.0

Restricted stock and other stock Issuances

During the year, the Company Issued stock to certain directors and officers of the Company. To
the extent that these stock issuances are considered to be below fair value, stock based
compensation Is recognized and amortized over the appropriate periods. The Company recognized

• -$176,164,000 of deferred stock-based compensation related to stock Issued to these officers and
directors in 1999 of which $2,832,000 was expensed In the year.

. The shares Issued to the executive officer are subject to a repurchase by the Company at the .
lesser of fair market value of the shares and the original purchase price of the shares plus Interest.
The restriction lapsed with respect to 15,500,000 shares immediately on commencement of
employment and lapses for 12,400,000 shares In 2000, 13,639,968 shares in 2001 and 2002 and
the remainder in 2003. Under certain conditions, the executive officer may put back a certain
number of shares to the Company, or at the option of the Company to Worldwide Fiber Holdings
Ltd., at fair market value to repay the promissory note. Deferred compensation related to these
shares will be amortized over the periods covered by the repurchase restriction.

11. Income taxes

Income before equity Income, Income taxes and :minority Interest.

The components of income before equity income, Income taxes and minority interest are as
follows:

1999 .. 1998
$	 $

Canadian 	  46,881	 5,683
U.S	 	  14,507 8,052

61,988 13,735
11•CMCIMOINI	 1111.11.1.131711
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Current Income taxes
The provision for current Income taxes consists of the following:

1999 1998

Canadian 	 25,742 2.599
U.S. federal 	 11.775 2,563
U.S. state and local 	 2,821 481

40,338

The provision for Income taxes differs from the amount computed by applying the statutory
Income tax rate to net income before taxes as follows:

•	 Canadian statutory rate 	
Foreign. tax, at other than Canadian statutory rate 	
St9cic based compensation 	
Investment Income 	
Other 	 • •

1999
%

45.8.5
(5.0)

•	 5.8
1.8
1.3

49.3	 '
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Deferred Income taxes
Significant components of the Company's deferred tax asset and liability are as follows:

1999	 1998

Deferred tax asset
Expenses not deductible in current period 	 	 8,838
Tax loss carryforwards 	 	 4,259
Property and equipment 	 	 7,596	 1,088
Other 	 	 185 '	 185

	

20,878	 1,273
Valuation allowance 	
Net deferred tax asset 	 	 20,878	 1,273

assoMmeeM

Deferred tax liability
Property and equipment 	 	 1,760
Financing costs 	 	 1,313

3,073
11111=011•1111141

■10.■

saw

Management believes that, based on a number of factors, it is more likely than not that the
deferred tax asset will be fully utilized, such that no valuation allowance has been recorded.

12. Concentration of credit risk

Financial Instruments that potentially subject the Company Via significant concentration of
credit risk consist primarily of cash and cash equivalents, short-term Investments, accounts
receivable, unbilled revenue and due from parent which are not collateralized. The Company limits
its exposure to credit loss by placing its cash and cash equivalents and short-term Investments with
high credit quality financial Institutions. Concentrations of credit risk with respect to accounts
receivable and unbilled revenue are considered to be limited due to the credit quality of the
customers comprising the Company's customer base.

The Company performs ongoing credit evaluations of its customers' financial condition to
determine the need for an allowance for doubtful accounts. The Company has not experienced
significant credit losses to date. Accounts receivable was comprised of 22 customers at
December 31, 1999 and 12 customers at December 31. 1998.

The concentration of credit risk relating to the amount due from the parent is considered
limited due to the credit quality of the Company's parent. The Company's three largest customers
represented 22%, 15% and 10% of the Company's total revenue for 1999. As described in Note 1,
substantially all of the Company's revenues during the period ended December 31, 1998 were
earned from construction services provided to Ledcor.
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73. Segmented Information
The Company operates within a single operating segment being the construction and

installation of fiber optic network assets. These fiber optic network assets are being constructed In
Canada, the U.S. and Europe Including a transatlantic link. A significant portion of the transatlantic
link will be owned by a subsidiary In Barbados, Revenues, property and equipment, assets under
construction, and deferred financing costs are located as follows:

Revenues

Property and
equipment—

net
Assets under
construction

•
Deferred
financing

costa—net
1999

•.	 3
1998

$
1999 1998

S.	 •
1999 1998 1999 *

$
1998

S
Canada 	 170,705 84,534 38,208 3,794 48,683 . 4,424 '22,199 6,650
U.S	 '	 ' 189,041 79,785 33,889 220 53,221 7,037
Barbados 	 — 189,648 -- ••■•■•

Europe 	 5,134 — 30,851 .	 • !—•
358,748 184,319 77,009 4,014 300;403 • 11,461 22,199 6,850

.	 .
The revenues are based on the location of the construction activities;

14. Commitments •

Network developments
The Company has, in the normal course of business, entered Into agreements to provide

construction services and fiber optic network assets to third parties In Canada and the United
States.

Right of way access agreements
The Company has, in the normal course of business, entered Into various agreements.to

secure the rights of ways along its network routes, In general, most agreements have an option
renewal clause stating that grantors cannot unjustly withhold their acceptance of a renewal. Future
minimum payments on significant rights of ways are as follows:

2000 	
2001 	

 $25,051
001 

2002 	
 $17,051

$17,051
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Operating leases

The Company leases certain facilities and equipment used in its operations under operating
leases. Future minimum lease payments under these lease agreements at December 31, 1999 are
as follows:

2000 	 S7,489
2001 	 $6,244
2002 	 $3,349
2003 	 $1,153
2004 	 671•
The Company pays Ledcor approximately 5825,000 per year in connection with Its lease of the

Toronto facilities. The lease expires In 2009.

Supply Agreements

On June 18, 1999, a subsidiary of the Company entered into a supply agreement, with Tyco
Submarine Systems Ltd. ("Tyco") whereby Tyco will serve as the primary contractor for the
Company's trans-Atlantic cable project called "360atlantic". The Initial contract price is
approximately $607 million. The Company paid $214 million In the year ended December 31, 1999
on this contract. (1998—$NIL)

The Company has placed purchase orders of $27 million with suppliers of bandwidth
equipment.

CN/IC Agreements
-On May 28, 1999, the Company entered Into agreements with Canadian National Railway

Company ("CN') and Illinois Central Railroad Company ("IC") to license rights-of-way along certain
of their respective rail transportation systems (the "Routes"). In connection with these license
agreements, the Company formed subsidiary companies with CN (WFI-CN Fibre Inc.) and IC
(Worldwide Fiber LLC) (the Company having a 75% interest and CN or IC having the remaining
25% Interest) for the purpose of licensing the rights-of-way from CN and IC and developing the
projects along the Routes.

15. • Subsequent events

Share Capital Reorganization

Concurrent with the closing of a public offering, the Company will reorganize the share capital
as follows: the holders of existing Class B Subordinate Voting Shares will convert or exchange their
shares Into Class A Non-Voting Shares and all authorized but unissued Class B Subordinate Voting
Shares will be cancelled; the Series A Non Voting Preferred Shares will be converted or exchanged
Into our Class A Non-Voting Shares and all of the authorized but unissued Series A Preferred
Shares, Series B Preferred Shares anti Series C Preferred Shares will be cancelled; the existing
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Class A Non Voting Share will be redesignated as Subordinate Voting Shares and the terms shall
be amended to provide th holders with one vote per share; the existing Class C Multiple Voting '
Shares will be amendedprovide the holders with 10 votes per share and the Class C Multiple
Voting Shares will be redo ignated as Multiple Voting Shares; and a class of unlimited Preferred
Shares, !satiable In series III be created.

OtobsNet Acquisition
The Company has entered into a definitive agreement to acquire 100% of the outstanding

shares of GlobeNet Communications Group Limited In exchange for approximately $640 million
worth of newly created Su Dordinate Voting Shares, The number of Subordinate Voting Shares to be
Issued by the Company w II be based on an Initial public offering price.

Acquisition of remaining Os% Of WFI-USN
tThe Company has e ad into a commitment with MI-Tech to acquire its 25% interest In

WFI-USA in exchange for 12 million worth of Class A Non-Voting Shares of the CoMpany. The
number of shares to be 'glued by the Company wilt be, determined based on an Initial public
offering pride:

Cif/IC
On March 6, 2000, the Company entered into an agreement with CN and- IC to acquire their

respective 25561riteresta4WF1-CN Fibre Inc, and Worldwide Fiber IC LLC In iichitnge for
$160 million worth of CI A Non-Voting Shares of the Company. The number of Class A ' '
Non-Voting Shares to be issued by the Company will be based on an initial public offering price,
Pursuant to this agreement payment terms for right-of-way fees were amended requiting the right-
er-way false to Pa paid ove4 a three year term.

.	 .
Canadian lelecommunicaliions arrangement

The Company has entraO Into an arrangement to transfer certain Canadian
telecommunications equip ent and related facilities to a subsidiary of Ladcor which will be held
•68%% by Ledcor and 3314% by the Company in exchange for 51% of the non-voting participating •
shares of the subsidiary. .

Acquisition of colocation twinges
The Company has agrted, subject to execution of definitive agreements to acquire colocatIon

facilities In a number of No  American cities. The aggregate purchase price for these acquisitions
is $168 million payable in al combination of cash and newly created Subordinate Voting Shares.

360atlantio credit facility
The Company has entered into a credit agreement with certain lenders pursuant to which the

lenders have provided a eradit facility totalling U.S. $565,000,000.
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360atiantic credit facility

The Company has entered Into a credit agreement with certain lenders pursuant to which the
lenders have provided a credit facility totalling U.S. S585,000,000.

Share split

On March 20, 2000, the Board of Directors approved a two-for-one share split of all classes of
the Company's stock. All share amounts in 1998 and 1999 have been presented on a post-stock
split basis.

Share Issuances
Subsequent to December 31, 1999, the Company issued 411,2t4 Class A Non-Voting Shares

to a 'consultant of the Company. In addition, the Company will Issue additional Series A Preferred
Shares In connection with the purchase price adJustment•provislons of a subscription agreement.

Name change

On March 14, 2000, the Company changed its name from Worldwide Fiber Inc. to 360networks
Inc.
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PUBLIC SERVICE COMMISSION
STATE OF NORTH DAKOTA

In the matter of the Application of
360networks (USA) inc.
for a Certificate of
Public Convenience and Necessity to
provide Telecommunications Services

Docket No.   

AFFIDAVIT OF DAVID LOVE

INTRODUCTION

My name is . David Love. My business address is 143 Union Boulevard, Suite 300,

Lakewood, Colorado 80228. I am the Senior Vice President of 360networks (USA) inc.

("360networks").

The purpose of my affidavit is to demonstrate the fitness of the applicant 360networks to

operate as a facilities-based CLEC in the areas of North Dakota currently served by US West

Communications, Inc. ("US West"). As described in 360networks's Application, 360networks's

proposes to provide a range of facilities-based, high capacity local exchange services, including but

not limited to: data services, switched and dedicated trunks, digital subscriber line, and exchange

access services. 360networks may also offer local services by utilizing the switching and transport

capacity of other existing telecommunications providers pursuant to negotiated or tariffed

arrangements.



360networks, inc. is a leading independent, facilities-based provider of fiber optic

communications network products and services. By the end of 2001 360networks, inc. expects

its network to consist of approximately 56,300 route miles in North America, Europe and South

America, including an undersea cable between North America and Europe and an undersea cable

between South America and North America. 360networks, inc. recently agreed, subject to

execution of definitive agreements, to acquire collocation facilities or site rights in ten cities in

North America comprising approximately 2.9 million square feet. It intends to expand its

network to provide connectivity on a global basis. The design of its network uses state-of-the-art

optical technologies that it believes greatly reduces complexity and cost while allowing it to offer

increased reliability and a wide range of products and services. In addition, it offer network

services to meet its customers' demands and enable Internet services and intends to develop

products and services that capitalize on the convergence of telecommunications and high-

bandwidth applications and services.

Its network, scheduled to be completed by the end of 2001, consists of fiber optic assets

and capacity that 360networks, inc. has installed or acquired from other developers and carriers

through swaps, purchases, leases, IRUs or other contractual rights along diverse POW. In North

America, its network is expected to cover approximately 24,100 route miles, of which more than

12,200 route miles have been developed to date, encompassing both long-haul and intra-city

route miles and providing connectivity among approximately 50 major population centers. In

Europe, its network is expected to cover approximately 10,600 long-haul route miles (assuming,

with respect to 1,300 route miles, the exercise of an option that it has), of which more than 4,900

route miles have been developed to date, providing connectivity among approximately 35 major



population centers. Its 7,600 route mile fully protected undersea cable between North America

and Europe will have the capacity to be a 1.92 terabits per second ("tbps"), self-healing ring that

will connect landing sites in Boston, Halifax, Dublin and Liverpool and to major gateway cities

in Europe and North America, including London and New York. Its planned 14,000 route mile

fully protected undersea cable between South America and North America will have the capacity

to he a 1.28 terabits per second, self-healing ring that will be able to offer city-to-city

connectivity between 6 major population centers in Brazil, Venezuela, Bermuda and the United

States. It intends to expand its planned network to more population centers through the addition

of intercity and city ring capacity in North America, Europe and South America. 360networks,

inc. is also reviewing opportunities to expand the geographic reach of its network, including

transpacific connectivity to Asia. In addition, it intends to extend its network to Buenos Aires

through undersea and/or terrestrial routes.

When the company installs facilities, it will deploy the following or a similar configuration:

Petitioner's network will consist of multiple HDPE SDR 11 conduit banks, complete with

regeneration/amplification facilities approximately every forty (40) miles. Petitioner will have

points of presence (POP) sites in the larger metropolitan areas. Petitioner's network will utilize

state-of-the-art fiber optic strands, which allow for the high speed, high quality transmission of

data, video and voice communications. Petitioner plans to install an average of 144 fiber optic

strands on major builds throughout the network, and Petitioner may install as many as 264 fibers or

more in high demand areas. The advanced technical operating characteristics of the network will

enable Petitioner to provide technologically advanced dark fiber to customers at low cost by

permitting higher capacity transmission over longer distances between regeneration and amplifier

facilities. The network is currently compatible with the highest commercially available



transmission capacity (OC-192) and can accommodate advanced capacity-intensive data

applications such as Frame Relay, ATM, multimedia and Internet related applications.

DESCRIPTION AND QUALIFICATIONS OF 360networks

360networks is a Corporation organized under the laws of the State of Nevada.

360networks is qualified to conduct business within the State of North Dakota as a foreign

business entity. 360networks (USA) inc. is authorized to provide local exchange service in Iowa,

Kentucky, Montana, New York, Oregon, Rhode Island, Utah, Wisconsin, Wyoming and

Washington D.C.; and is authorized to provide interexchange service in Alabama, Arizona,

California, Colorado, Delaware, Florida, Georgia, Indiana, Illinois, Kentucky, Louisiana,

Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska,

Nevada, New Mexico, New York, North Carolina, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode

Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington,

Wisconsin, and Wyoming. 360networks is in the process of applying for authorization to provide

resold and facilities-based interexchange and local exchange service throughout the United States.

Applicant has not been denied authority for any of the services for which it seeks authority in this

Application. 360networks is well-qualified, managerially, technically and financially to provide

the competitive local exchange services for which authority is requested in its Application.



The senior management of 360networks has great depth in the telecommunications

industry and offer extensive telecommunications business technical and managerial expertise.

Biographical information on key members of 360networks's management team is attached to the

application as Exhibit 6.

360networks has sufficient financial capability to provide the requested

telecommunications services in North Dakota and the financial capability to maintain those

services. Applicant's proposed competitive local exchange service is economically feasible and in

the public interest.



360networks's management team will adhere to a strict and high standard of service

policies and procedures which will ensure continued quality service. As a new entrant in the North

Dakota telecommunications market, 360networks will be able to win over a keep customers only

through consistent application of those policies and procedures. Additionally, 360networks will

maintain a customer service department. Customer service representatives will be trained in all

areas of customer complaints and services and will be held to the highest standards of

accountability and ethics. Customers will be able to reach 360networks customer service via a

local or toll-free number 24 hours a day, seven days a week.

PUBLIC CONVENIENCE AND NECESSITY

A decision by the Commission to grant 360networks authority to provide competitive local

exchange telecommunications services is in the public interest. 360networks is well qualified to

operate as such a service provider in North Dakota. Consumers of telecommunications services in

North Dakota will receive the benefits of downward pressure on prices, increased choice, improved

quality of service and customer responsiveness, innovative service offerings, and access to

increasingly advanced telecommunications technology. The market incentives for new and

existing providers of telecommunications services will be improved through an increase in the

diversity of suppliers and competition within the local exchange telecommunications market.

Granting 360networks's Application would enhance this development of competition in the local

exchange market and provide the consumers of North Dakota with all of the benefits described

above.



The grant of 360networks's application will preserve and advance universal service,

safeguard the rights of consumers, protect the public health, safety and welfare, and promote the

public interest. 360networks is an alternative, competitive carrier which intends to provide

telecommunications services targeted toward small and medium size businesses. 360networks will

thus give these customers in North Dakota a real choice for their telecommunications needs.

CONCLUSION

360networks's Application and my Affidavit in support thereof demonstrate that

360networks possesses all the requisite qualifications to be a competitive local exchange service

provider in North Dakota, and that the grant of this request is in the public interest.

360networks (USA) inc.

David Love
Its: Senior Vice President

ND facilities-based App



Subscribed and
thisWday of

-orn to me
, 2000.

Notary Pu

VERIFICATION

State of Colorado

County of Jefferson
Case No. PU-

I . David Love, do on oath depose and state that the facts contained in the foregoing
statement are true and correct to the best of my knowledge and belief.

David Love
Its: Senior Vice President

PENNY STANLEY
NOTARY PUBLIC

STATE OF COLORADO

My Commission Expires 10/04/2003

ND facilities-based App



Exhibit 6:	 Biographical Information

Ron Stevenson has served as our Vice Chairman since March 200, a Director since our inception,
was previously our President and is a Director of Ledcor Inc. Before joining us, Mr. Stevenson
spent 28 years with Ledcor. From 1989 to 1998, Mr. Stevenson was Executive Vice President of
Operations for Ledcor Industries' telecommunications and civil divisions and was responsible for
construction and project development.

David Love has served as our Senior Vice President, Network Operations since September 1999.
Mr. Love's involvement in the telecommunications industry, both domestic and international,
spans over 28 years. Prior to joining us, Mr. Love managed large network deployments and multi-
state network operations at US West. He has international experience with MediaOne
International directing the design and network operations for broadband services using hybrid fiber
coax technology in Belgium.

Bruce Tinney has been our Senior Vice President, Infrastructure Sales since our inception. Before
joining us, Mr. Tinny spent more than 22 years in the telecommunications industry in a variety of
executive positions, including Director of Business Development for Qwest Communications from
1996 to 1998 and Vice President of Operations for Fanch Communications from 1991 to 1996.
Before joining Fanch Communications, Mr. Tinney spent over 15 years with Time Warner
Communications in a number of leadership positions.

Jerry Tharp has overseen our U.S. operations as President of 360-USA since our inception. Mr.
Tharp's involvement in the telecommunications industry spans over 40 years. Before joining us,
Mr. Tharp was the Director of Business Development for Mi-Tech from 1996 to 1997 and the Vice
President, Construction and Engineering for Qwest Communications International Inc. from 1994
to 1996. From 1987 to 1994, Mr. Tharp held several positions with MCI WorldCom Inc. dealing
with ROW, construction and engineering issues. His telecommunications career started with US
West and its predecessor corporation, where he held numerous positions.
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